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Dear Ms. Orchard:

Pursuant to Commitment U3(2), incorporated in the Public Service Commission of Utah's Report
and Order approving the Acquisition of PacifiCorp by MidAmerican Energy Holdings Company,
issued January 27, 2006, as amended March 14, 2006, and June 5, 2006, Rocky Mountain Power
hereby provides notice of an affiliate transaction and provides as Attachment A to this notice an
original and five (5) copies of the Intercompany Mutual Assistance Agreement (Agreement)
entered into by and between PacifiCorp, MidAmerican Energy Company (MEC), Kern River
Gas Transmission Company (Kern River) and Northern Natural Gas Company (NNG) (all four
entities may be referred to collectively as Parties or individually as a Party). PacifiCorp is an
indirect, wholly-owned subsidiary of MidAmerican Energy Holdings Company (MEHC). MEC,
Kern River and NNG are also indirect, wholly-owned subsidiaries of MEHC. Therefore,
MEHC’s ownership interest in PacifiCorp, MEC, Kern River and NNG may create an affiliate
relationship in some jurisdictions.

The Parties are subject to regulation either by state public utility regulatory commissions or the
Federal Energy Regulatory Commission. MEC provides retail electric and natural gas services in
Iowa, South Dakota and Illinois. Kern River operates a natural gas pipeline extending through
Wyoming, Utah, Nevada and California. NNG operates an interstate natural gas pipeline
primarily delivering natural gas in the Midwest. PacifiCorp provides retail electric service in
Washington, Oregon, California, Utah, Idaho and Wyoming.

The Parties occasionally experience emergency situations, such as outages due to storms or
equipment failure and have plans in place to address such situations. For example, PacifiCorp
may draw upon its own resources, such as personnel and inventory, to respond to emergency
situations. PacifiCorp may also enlist the assistance of neighboring utilities pursuant to
emergency services agreements such as the Western Regional Mutual Assistance Agreement. It
was determined that the rate-regulated subsidiaries of MEHC, i.e. the Parties, may also benefit
from being able to rely on each other during emergency situations. To that end, the Agreement
was developed.
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The Agreement is similar in structure to the Intercompany Administrative Services Agreement
(IASA) used by MEHC and its subsidiaries to share administrative services' and is intended to
be an additional tool for responding to emergencies. Under the Agreement, a Party needing
assistance may request it of another Party or Parties. The other Parties may choose whether or
not to provide the requested assistance. In working with other utilities for which mutual
assistance agreements are already in place, PacifiCorp typically only provides labor or other
services, and only to the extent that providing such assistance will not impair the Company’s
own operations. PacifiCorp may occasionally provide goods, although only if there is surplus
inventory and the provision of goods will not impair the Company’s own operations.

All aspects of providing assistance will be governed by the Edison Electric Institute Mutual Aid
Agreement, the Western Region Mutual Assistance Agreement, or other such agreements that
may be customarily used in the region where the assistance is being provided, except for the
reimbursement of costs. Reimbursement of costs will be governed by Article 4 of the Agreement,
which generally provides that goods will be reimbursed at the replacement cost and services will
be reimbursed as a direct charge, service charge or allocation as applicable pursuant to the
Intercompany Administrative Services Agreement (IASA). A copy of the Edison Electric
Institute Mutual Aid Agreement is included as Attachment B. A copy of the Western Region
Mutual Assistance Agreement is included as Attachment C. The Company includes Attachments
B and C to provide the Commission with additional information regarding the terms and
conditions of the Agreement.

The Agreement serves the public interest by adding an option for responding to emergencies
when the Company needs resources from external sources. PacifiCorp intends to continue its
practice of relying on utilities nearest the event triggering the need for assistance. However, there
may be situations in which it would be reasonable to rely on one or more of the Parties. The
Company anticipates the need to rely on the Agreement to be rare and does not have estimates on
annual spending under the Agreement at this time. PacifiCorp only intends to provide assistance
under the Agreement to the extent doing so will only involve surplus resources and will not
impair operations.

Please do not hesitate to contact me if you have any questions.

Sincerely,

p— - oy T . i
%MK@ . f@{fmﬁw&k“ ~~~~~~~~~~
Mark C. Moench

Senior Vice President
and General Counsel

Enclosures

cc: Chris Parker, DPU
Michele Beck, CCS

! The Commission approved the IASA as part of its approval of MEHC’s acquisition of PacifiCorp.
In the Matter of the Application of MidAmerican Energy Holdings Company And PacifiCorp dba Utah Power &
Light Company for an Order Authorizing Proposed Transaction, Docket No. 05-035-54 Issued 01/27/2006.



INTERCOMPANY MUTUAL ASSISTANCE AGREEMENT
BY AND BETWEEN THE RATE-REGULATED SUBSIDIARIES OF
MIDAMERICAN ENERGY HOLDINGS COMPANY

This Intercompany Mutual Assistance Agreement ("Agreement”) is entered into by and between the rate-
regulated public utility subsidiaries of MidAmerican Energy Holdings Company (“Company”) {each a “Party”
and together the “Paries”).

WHEREAS, each of the Parties provides public utility services subject to the oversight of regulatory
authorities, such as a state public utility commission and/or the Federal Energy Regulatory Commission
(“FERC":

WHEREAS, a Party may from time to time require mutual aid or assistance from another Party, which may
involve the provision of goods, services and/or specialized resources for temporary emergency purposes,
or the emergency interchange of equipment or goods by one Party to the other, as long as provided without
detriment to the providing Party’s public utility obligations (“mutual assistance”); and

WHEREAS, as rate-requlated public utilities, the Parties have obligations 1o provide reasonably adequate
public utility service, and from time to time may be able to assist one another in providing mutual
assistance; and

WHEREAS, the Parties are some of the signatories of the Intercompany Adminisirative Services
Agreement (ASA”) by and between Company and its Subsidiaries, which permits the sharing of
professional, technical and other specialized resources and wish to enter into an agreement that will allow
mutual assistance on similar ferms; and

‘\NHEREAS, in order to minimize any potential for cross-subsidization or affiiate abuse and ensure
appropriate oversight, participation under this Agreement is limited to Rate-Regulated Subsidiaries of the
Company.

NOW, THEREFORE, in consideration of the premises and mutual agreements set forth herein, the Parties
agree as follows:



ARTICLE 1. PROVISION OF MUTUAL ASSISTANCE
Upon and subject to the terms of this Agreement, one Parly (‘Providing Party’) may provide mutual
assistance to another Party (“Recipient Party”),

Availability and provision of mutual assistance shall be governed by an applicable mutual aid agreement,
which may be the Edison Electric Institute Mutual Aid Agreement, the Western Region Mutual Assistance
Agreement, or such other agreement as may be customarily used in the region where the mutual
assistance is o be provided, except for reimbursement of costs, which shall be governed by Article 4 of this
Agreement.

The Parties recognize that there may be several phases of mutual assistance activity, including pre-
notification of a potential need for assistance, a request for information related to the costs and avaitability
of mutual assistance, and actual mobilization. Only actual mobilization is considered the provision of mutual
assistance.

ARTICLE 2. DEFINITIONS
For purposes of this Agreement, these terms shall be defined as follows:

(a) “Laws” shall mean any law, statute, rule, regulation or ordinance of any govermnmental authority,
which may be without limitation a federal agency, a state or a governmental subdivision.

(b} “Rate-Regulated Subsidiary” shall mean a subsidiary of the Company (“subsidiary”) that is
requlated by one or more State Commissions andior FERC, in the subsidiary's capacity of
providing regulated public utility services.

{¢) “State Commissions” shall mean any state public utlity commission or state public service
commission with utility regulatory jurisdiction over a Rate-Regulated Subsidiary.

ARTICLE 3. EFFECTIVEDATE

This Agreement shall be effective as of the date of execution; provided, however, that in those jurisdictions
in which regulatory approval is required before the Agreement becomes effective, the effective date shall
be as of the date of such approval.

ARTICLE 4. CHARGES AND PAYMENT

The Parties recognize that charges for mutual assistance will begin when a request for mobilization of
assistance is submitted to the Providing Party by the Recipient Party. Costs associated with pre-notification
of a potential need or gathering of information associated with a request for mutual assistance will not be
charged to the Recipient Party.

Providing Parties shall bill Rebip_ient Parties, as appropriate, for mutual assistance rendered under this
Agreement in as specific a manner as practicable.

Payments for mutual assistance shall be govemed by an applicable mutual aid agreement, which may be the
Edison Electric Institute Mutual Aid Agreement, the Western Region Mutual Assistance Agreement, or such
other agreement as may be customarily used in the region where the mutual assistance is to be provided.

In the event that the mutual assistance consists only of the interchange of a geod in an emergency
circumstance, the Recipient Party shall reimburse the Providing Party the replacement cost of the
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transferred good. Any associated services shall be reimbursed by the Recipient Party as a direct charge,
service charge or allocation as applicable pursuant to the 1ASA.

ARTICLE 5. STANDARD OF CARE

The Parties shall comply with all applicable Laws regarding affiliated interest transactions, including timely
filing of regulatory filings and reports. The Parties agree not o cross-subsidize and shall comply with all
applicable Laws and orders issued by State Commissions or FERC. Subject to the terms of this
Agreement, the Parties shall perform their obligations hereunder in a commercially reasonable manner.

ARTICLE 6. TAXES

Each Parly shall bear all taxes, duties and other similar charges, except taxes based upon its gross income
(and any related interest and penalties), imposed as a result of its receipt of mutual assistance under this
Agreement, including without limitation sales, use and value-added taxes.

ARTICLE 7.  ACCOUNTING AND AUDITING

Providing Parties shall maintain such books and records as are necessary to support the charges for
mutual assistance, in sufficient detail as may be necessary to enable the Parties to satisfy applicable
regulatory requirements (‘Records™). All Parties:

{a) Shall provide access to the Records at all reasonable times;

{b) Shall maintain the Records in accordance with good record management pract{ces and with at least
the same degree of completeness, accuracy and care as it maintains for its own records; and

{c) Shall maintain its own accounting records, separate from the other Parties’ accounting records.

Subject to the provisions of this Agreement, Records supporting mutual assistance billings shall be
available for inspection and copying by any qualified representative or agent of a Party, at the expense of
the inquiring Parly. In addition, FERC or State Commissions staff or agents may audit the accounting
records of Providing Parties that form the basis for charges to Rate-Regulated Subsidiaries. All Parties
agree to cooperate fully with such audits.

ARTICLE 8. COOPERATION WITH OTHERS

The Parties shall use good falth efforts to cooperate with each other in all matters related to the provision
and raceipt of mutual assistance. Such goed faith cooperation will include providing electronic access in the
same manner as provided other vendors and contractors to systems used in connection with muiual
assistance and using commercially reasonable efforts to obtain all consents, licenses, sublicenses or
approvals necessary to permit each Party to perform Its obligations.

Each Party shall make available o another Party any information required or reasonably requested by the
Party related 1o the provision of mutual assistance and shall be responsible for timely provision of said
information and for the accuracy and completeness of the information; provided, however, that a Party shall
not be liable for not providing any information that is subject to a confidentiality obligation or a regulatory
obligation not 1o disclose or be a conduit of information owned by it o a person or regulatory body other
than the other Parly.

The Parties shall cooperate with each other in making such information available as needed in the event of

any and all internal or external audits, State Commissions or FERC regulatory proceedings, legal actions,
or dispute resolution.
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Each Party shall fully cooperate and coordinate with each others employees and contractors in the
performance or provision of mutual assistance. The Parties shall not commit or permit any act that will
interfere with the performance or receipt of mutual assistance by any Party's employees or contractors.

ARTICLE 9. COMPLIANCE WITH ALL LAWS

Each Parly shall be responsible for (a) its compliance with all Laws affecting its business, including, but not
imited to, laws and governmental regulations goveming federal and state affiliate transactions, workers'
compensation, health, safety and security; (b) any use it may make of the mutual assistance to assist it in
complying with such laws and governmental regulations; and (c) compliance with FERC's Standards of
Conduct, Market-Based Rate Affiliate Restrictions, and any comparable restrictions imposed by FERC or
State Commissions.

ARTICLE 10. LIMITATION OF LIABILITY

Notwithstanding any other provision of this Agreement and except for (a) rights provided under Article 11 in
connection with Third-Party Claims; (b) direct or actual damages as a result of a breach of this Agreement;
and (c) liability caused by a Party's negligence or willful misconduct, no Party, nor its respective directors,
officers, employees and agents, will have any liability to any other Party, nor its respective directors,
officers, employees and agents, whether based on contract, warranty, tort, strict liability or any other theory,
for any indirect, incidental, consequential or special damages, and no Party, as a result of providing mutual
assistance pursuant to this Agreement, shall be liable to any other Party for more than the cost of the
mutual assistance related to the claim or damages.

ARTICLE 11. INDEMNIFICATION

Each of the Parties will indemnify, defend and hold harmless each other Party, members of its Board of
Directors, officers, employees and agents against and from any Third-Party Claims resulting from any
negligence or williul misconduct of a Party's employees, agents, representatives or subcontractors of any
tier, their employees, agents or representatives in the performance or nonperformance of its obligations
under this Agreement or in any way related to this Agreement. If a Third-Party Claim arising out of or in
connection with this Agreement results from the negligence of multiple Parties, including their employees,
agents, suppliers and subcontractors, each Party will bear liability with respect 1o the Third-Party Claim in
proportion 1o its own negligence.

ARTICLE 12. DISPUTE RESOLUTION

The Parties shall promptly resolve any conflicts arising under this Agreement and such resolution shall be
final. if applicable, adjustments to the charges will be made as required 1o reflect the discovery of errors or
omissions in the charges. If the Parties are unable to resolve any service, performance or budget issues or
if there is a material breach of this Agreement that has not been corrected within ninety (90) days,
representatives of the affected Parties will meet promptly to review and resolve those issues in good faith.

ARTICLE 13. TERMINATION FOR CONVENIENCE

A Party may terminate its participation In this Agreement either with respect to all, or part, of the mutual
assistance provided hereunder at any time and from time to fime, for any reason or no reason, by giving
notice of termination to the other party as soon as reasonably possible.
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ARTICLE 14. CONFIDENTIAL INFORMATION/NONDISCLOSURE

To the fullest extent allowed by law, the provision of mutual assistance or reimbursement for mutual
assistance provided pursuant to this Agreement shall not operate to impair or waive any privilege available
ip any Party in connection with the mutual assistance, its provision or reimbursement thereof,

The Parties shall handle all information exchanged in the course of performing mutual assistance in
accordance with requirements for documenting and handling critical infrastructure information as defined by
the North American Electric Reliability Corporation Critical Infrastructure Protection Standards and will
further comply with non-disclosure requirements of other applicable regulations.

The Parties shall use good faith efforts at the termination or expiration of this Agreement to ensure that any
user access and passwords related to this Agreement are terminated.

ARTICLE 15. PERMITTED DISCLOSURE
Notwithstanding provisions of this Agreement fo the contrary, each Parly may disclose confidential
information: :

() To the extent required by State Commissions, FERC, a court of competent jurisdiction or other
govemmental authority or otherwise as required by Laws, including without imitation disclosure
obligations imposed under federal securities laws, provided that such Party has given the other
Parly prior notice of such requirement when legally permissible to permit the other Party to take
such legal action to prevent the disclosure as it deems reasonable, appropriate or necessary; o

(b} On a *need-to-know" basis under an obligation of confidentiality to its consuitants, legal counsel,
affiliates, accountants, banks and other financing sources and their advisors.

ARTICLE 16. SUBCONTRACTORS

To the extent provided herein, the Parties shall be fully responsible for the acts or omissions of any
subcontractors of any tier and of all persons employed by such subcontractors and shall maintain complete
control over all such subcontractors, it being understood and agreed that anything not contained herein
shall not be deemed to create any contractual relation between the subcontractor of any tier and the
Parties.

ARTICLE 17. NONWAIVER

The failure of a Party to insist upon or enforce strict performance of any of the terms of this Agreement or to
exercise any rights herein shall not be construed as a waiver or relinquishment to any extent of its right to
enforce such terms or rights on any future occasion.

ARTICLE 18. SEVERABILITY

Any provision of this Agreement prohibited or rendered unenforceable by operation of law shall be
ineffective only to the extent of such prohibition or unenforceability without invalidating the remaining
provisions of this Agreement.

ARTICLE 19. ENTIRE AGREEMENT/DOCUMENTS INCORPORATED BY REFERENCE

All understandings, representations, warranties, agreements and referenced attachments, if any, existing
between the Parties regarding the subject matter hereof are merged into this Agreement, which fully and
completely express the agreement of the Parties with respect to the subject matter hereo,

This Agreement has been duly executed on behalf of the Parties as follows:
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- — — —- - -~ KERN RIVER GAS-TRANSMISSION COMPANY— MIDAMERICAN ENERGY COMPANY

By:

Title:

Name:

Date:

NORTHERN NATURAL GAS COMPANY
By:

Title:

Name:

Date:

Title: U,ﬂ $ /C’amfy-.a f/ o,

Name, "~ Tom S;pe Sete,

Date: Fehruova 15 20/1
— 7

PACIFICORP
By %%f« i @Y/

Title: __<yp & CFo

Name: Dmujlcs K. Stuger
Date: 2] I‘)’[ i\
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KERN RIVER GAS TRANSMISSION COMPANY  MIDAMERICAN ENERGY COMPANY
By: W AALA m,///}mu By: _ %%%

q C
Tite: _Condyplfer Tite: __1/ /. é"/Cw'h-a "
Name: W\[Uru. Hauman Name: __ Tz m S;ne Kooy

Date; 411 Date: Féémwj 18, 20/

NORTHERN NATURAL GAS COMPANY PACIFICORP

By: / % . By:

Tie!_\P -~ Funiee Title:
Name: :LI}L Ll Narne:
Date%/ 2 / 2(/ 'zz Date;
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KERN RIVER GAS TRANSMISSION COMPANY
By:

Title:

Name:

Date:

NORTHERN NATURAL GAS COMPANY
By:

Title:

Name:

Date:

MIDAMERICAN ENERGY COMPANY
By: ﬁ %ﬁ

Tite: __{// sf/Cw‘fw e,

Name:  ~Jam %{)er‘/«ﬂl—w
Date: _Februavy [ 5_20/1
_J v

PACIFICORP
By:

Title:

Name:

Date:

Page 6



KERN RIVER GAS TRANSMISSION COMPANY
By:.
Title: _

Neme:

Date;, -
2z
NORTHERN NATURAL GAS COMPANY
By:. ///Z/ .
A |
Tite!__ VP - Froee
Neme: :];;;L LAl

Date% 2/2(/u o
/

Name: _

MIDAMERICAN ENERGY COMPANY

Tite:. /7 2 /Cb.w,‘fﬂ e v
Name: _~Tam Soe KeTer
Date! /Z:ZJPQﬂ';ij' (8, 20/l

PACIFICORP
By:

Title:

Date:, ... ... ..
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MidAﬂleI'icaIl MidAmercan Energy

ENERGY 3500 1041h Strest
OBGESSIVELY, RELENTLESSLY AT YOUR SERVICE: P, Box 657
Des Moines, lovea 53303-0657

February 27, 2007

Omaha Public Power District
Tom Larsen

444 S. 16™ Street Mall
Omaha, NE 68102

Dear Mr, Larsen:

Based on MidAmerican Energy Company’s (“MidAmerican”) request for assistance,
Omaha Public Power District has executed an Edison Electric Institute Mutual Assistance
Agreement and agreed to provide MidAmerican with assistance in the form of personnel
and equipment to aid in restoring and/or maintaining electric utility service.

MidAmerican hereby agrees to adhere to the terms and conditions of the Edison Electric
Institute Mutual Assistance Agreement and the associated principles in effect at the time
the mutual aid is provided as if the same were incorporated by reference in this
agreement.

Very truly yours,

Vice President, Distribution Operations
MidAmerican Energy Company



Edison Electric Institute
Mutual Assistance Agreement

Edison Electric Institute (“EEI™) member companies have established and
implemented an effective system whereby member companics may receive and provide
assistance in the form of personnel and equipment to aid in restoring and/or maintaning
¢lectric utility service when such service has been disrupted by acts of the elements,
cquipment malfunctions, accidents, sabotage, or any other occurrence for which
emergency assistance is deemed to be necessary or advisable ("Emergency Assistance™).
This Mutual Assistance Agreement sets [orth the terms and conditions to which the
undersigned EE! member company (“Participating Company™) agrees to be bound on all
occasions that it requests and receives (“Requesting Company™) or provides
{“Responding Company™ Emergency Assistance from or to another Participating
Company who has also signed the EEI Mutual Assistance Agreement; provided,
however, that if 2 Requesting Company and one or more Responding Companies are
parties to another mutual assistance agreement at the time of the Emergency Assistance Is
requested, such other mutual assistance agreement shall govern the Emergency
Assistance among those Participating Companies.

In consideration of the foregoing, the Participating Company hereby agrees as
follows:

() When providing Emergeney Assistance 1o or receiving Emergency Assistance
from another Participating Company, the Participating Company will adhere to the
written principles developed by EEI members to govern Emergency Assistance
arrangements among member companies (“EED Principles™), that are in effect as of the
date ol a speeilic request for Limergency Assistance, unless otherwise agreed o n writing
by cach Participating Company.

{2) With respect to each Emergency Assistance event, Requesting Companies agree
that they will reimburse Responding Companics for all costs and expenses incurred by
Responding Companies in providing Emergency Assistance as provided under the EEI
Principles, unless othorwise agreed to in writing by each Participating Company;
provided, however, that Responding Companies must maintain auditable records in a
manner consistent with the EEL Principles.

(3) During cach Emergency Assistance cvent, the conduet of the Requesting
Companies and the Responding Companics shall be subject to the lability and
indemnification provisions sct forth in the EEI Principles.

{4} A Participating Company may withdraw from this Agreement at any time. In
such an event, the company should provide written notice to EEI's Dircctor of Security of
Transmission and Distribution Operations.



{5) EED's Director of Security of Transmission and Distribution Operatiens shall
maintain a list o cach Participating Company which shall be posted on the RestorePower
web site at www.restorepower.com.  However, a Participating Company may request a
copy of the signed Mutual Assistance Agreement of another Participating Company prior
to providing or receiving Emergency Assistance.
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SUGGESTED GOVERNING PRINCIPLES COVERING
EMERGENCY ASSISTANCE ARRANGEMENTS
BETWEEN EDISON ELECTRIC INSTITUTE MEMBER COMPANIES

Electric companies have occasion to call upon other companies for emergency assistance in the
form of personnel or equipment to aid in maintaining or restering electric utility service when
such service has been disrupted by acts of the elements, equipment malfunctions, accidents,
sabotage or any other occurrences where the partics deem emergency assistance 10 be
necessary or advisable. While it is acknowledged that a company is not under any obligation to
furnish such emergency assistance, experience indicates that companies are willing fo furnish
such assistance when personnel or equipment are available,

in the absence of a continuing formal contract between a company requesting emergency
assistance {'Requesting Company") and a company wiliing 1o furnish such assistance
{"Responding Company™), the following principles are suggested as the basis for a contract
governing emergency assistance to be established at the time such assistance is requested:

1. The emergency assistance period shall commence when personnel and/or equipment
expenses are initially incurred by the Responding Company in response to the
Requesting Company's needs. (This would include any request for the Responding
Company to prepare its employees and/or equipment for transport to the Requesting
Company's location but to await further instructions before departing). The emergency
assistance period shall terminate when such employees andfor equipment have returned
to the Responding Company, and shall include any mandated DOT rest time resulting
from the assistance provided and reasonable time required to prepare the equipment for
return to normal activities (e.g. cleaning off trucks, restocking minor materials, efc.).

2 To the extent possible, the companies should reach a mutual understanding and
agreement in agvance on the anticipated length — in general - of the emergency
assistance period, For extended assistance periods, the companies should agree on the
pracess for replacing or providing extra rest for the Responding Company's employees.
It Is understood and agreed that if, in the Responding Company’s judgment such action
becomes necessary the decision to terminate the assistance and recall employees,
sontractors, and equipment lies solely with the Responding Company. The Reguesting
Company will take the necessary action to return such employees, contractors, and
aquipment promptly.

3 Employees of Responding Company shall at all times during the emergency assistance
period continue to be employees of Responding Company and shall not be deemed
amployees of Requesting Company for any purpose. Responding Company shall be an
independent Contractor of Requesting Company and wages, hours and other terms and
conditions of employment of Responding Company shall remain applicable to its
amployees during the emergency assistance period.

4. Responding Company shall make available at least one supervisor in addition to crew
foremen. All iInstruclions for work to be done by Responding Company’s crews shail be
given by Requesting Company to Responding Company's supervisor(s); or, when
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Responding Company's crews are to work in widely separate areas, to such of
Responding Company’s foremen as may be designated for the purpose by Responding
Company's supervisor(s).

Unless otherwise agreed by the companies, Requesting Company shall be responsible
for supplying andfor coordinating support functions such as lodging. meals, materials,
etc, As an exception to this, the Responding Company shall normally be responsible for
arranging lodging and meals en route to the Receiving Company and for the return trip
nome. The cost for these in transit expenses will be covered by the requesting

company.

Responding Company's safety rules shall apply to all work done by thelr employees.
Unless mutually agreed otherwise, the Requesting Company's switching and tagging
ritles should be followed to ensure consistent and safe operation. Any questions or
concerns arising about any safety rules andfor procedures should be broughl to the
proper tevel of management for prompt resolution belween management of the
Requesting and Responding Companies,

All time sheets and work records pertaining to Responding Company's employoes
furnishing emergency assislance shall be kept by Responding Company.

Reduesting Company shall indicate 1o Responding Company the type and size of trucks
and other equipment desired as well as the number of job function of employees
requested but the extent to which Responding Company makes available such
eqguipment and employees shall be at Responding Company's sole discretion,

Requesting Company shall reimburse Responding Company for all costs and expenses
ircurred by Responding Company as a resultof furnishing emergency assistance.
Responding Company shall furnish documentation of expenses to Requesting
Company. Such costs and expenses shall include, but not be limited to, the following:

a. Employees’ wages and salaries for paid time spent in Requesting Company's
service area and paid time during travel to and from such service area, plus
Responding Company's standard payable additives to cover all employee
henelils and allowances for vacalion, sick leave and holiday pay and social and
retirement benefits, all payrolt taxes, workmen's compensation, employer's
lfability insurance dnd other contingencies and benefits imposed by applicable
law or regulation.

b Employee travel and living expenses (meals, fodging and reasonable
incidentals).

C. Replacement cost of materials and supplies expended or furnished.

d. Repair or replacement cost of equipment damaged or lost.

g. Charges, at rates inlernally used by Responding Company, for the use of

transportation equipment and other equipment requested.
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f. Administrative and general costs, which are properly allocable to the emergency
agsistance {o the extent such costs, are not chargeable pursuant to the foregoing
subsections.

Requesting Company shall pay all costs and expenses of Responding Company within
sixty days after receiving an involce therefor.

Requesting Company shall indemnify, hold harmiess and defend the Responding
Company from and against any and all liability for loss, damage, cost or expense which
Responding Company may incur by reasaon of bodily injury, including death, to-any
person of persons or by reason of damage to or deslrustion of any property, including
the loss of use thereof, which result from furnishing emergency assistance and whether
or not due in whole or in part lo any act, omission, or negligence of Responding
Company except to the extent that such death or injury to person, or damage lo
praperty, is caused by the willful or wanton misconduct and f or gross negligence of the
Respanding Company. Where payments are made by the Responding Company under
a workmen's compensation or disabllity benefits law or any similar law for bodily injury or
death resulting from furnishing emergency assistance, Requesting Company shall
reimburse the Responding Company for such payments, except to the extent that such
bodily injury or death is caused by the willful or wanton misconduct and / or gross
negligence of the Responding Companiy..

in the event any claim or demand is made or suit.or action is filed against Responding
Company alleging liability for which Requesting Company shall indemnify and hold
hasrmless Responding Company under paragraph {11) above, Responding Company
shall promptly notify Requesting Company thereof, and Requesting Company, at its sole
cost and expense, shall settle, compromise or defend the same in such manner as it in
its sole discrefion deems necessary or prudent. Respending Company shall cooperate
with Requasting Company's reasonable efforls lo investigate, defend and ssttle the
claim or lawsuil.

Non-affected companies should consider the release of conlractors during restoration
activities. The non-affected company shall supply the requesting companies with contact
information of the contactors (this may be simply supplying the contractors name). The
contractors will negotiate directly with requesting companies.

Last update September 2008
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WESTERN REGION MUTUAL ASSISTANCE AGREEMENT (Electric and Natural Gas)

DEFINITIONS
The following are definitions of terms as used in this agreement:

Activation: The initiation of the Assistance and administrative process of the
agreement including: request for Assistance, assessing and communicating the scope
of assistance request, assessing and communicating the resources available for
Assistance, activation procedures, mutual assistance coordination, and other
processes and procedures supporting the Mobilization of Assistance resources.

Deactivation: = The termination of the Assistance and administrative process including:
notification of Deactivation, Demobilization planning, identification of applicable costs,
processes and procedures supporting Demobilization of resources, provide for billing,
audit, critique information, and closure of the Assistance.

Demobilization: ~The actual returning of all Assistance resources to the Assisting
Party’s normal base.

Emergency: A sudden unplanned disruption of essential systems and infrastructure
creating a potential for public safety, severe economic loss, or other socio-economic
hardships resulting from the loss of the utility service. The emergency may be confined
to the utility infrastructure or may include community-wide damage and emergency
response. Emergencies may be natural disasters or human caused events.

Mobilization: The actual collecting, assigning, preparing and transporting of all
Assistance resources.

Mutual Assistance Coordinator:  The person(s) designated by the Requesting Party,
and Assisting Party, to coordinate all administrative requirements of the Agreement.

Natural Gas: Term gas or natural gas referred to in this document include all
commercially available forms of natural gas including Synthetic Natural Gas.

Operations Liaison: The person or persons designated by the Requesting Party to
provide direct contact, communications and coordination at the operations level for
Assisting crews and resources at the location of the assistance. This may include but
is not limited to: contact and communications for assisting crews, safety information
processes and procedures, ensuring coordination of lodging and meals, addressing
issues of equipment requirements, materials requirements, and other logistical issues
necessary to ensure safe effective working conditions.

Qualified:  The training, education and experience of employees completing an
apprenticeship or other industry / trade training requirements consistent with Federal
Bureau of Apprenticeships and Training, Department of Transportation Pipeline Safety
Regulations, or other recognized training authority or regulation. Training and
qualification standards vary by state or province and are the responsibility of the
Requesting Party to evaluate, in advance, the acceptable level of qualification for trade
employees (i.e. lineman, electrician, fitter, etc.).

Work Stoppages:  Any labor disputes, labor union disagreements, strikes, or any
circumstance creating a shortage of qualified labor for a company during a non-
emergency situation.
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WESTERN REGION MUTUAL ASSISTANCE AGREEMENT (Electric and Natural Gas)

1.0 PARTIES
1.1. This Mutual Assistance Agreement (hereinafter referred to as
“Agreement”) is made and entered into effective November 14, 2003. The
Parties to this Agreement are listed in Attachment A of this document.
Each of the parties that have executed this Agreement may hereinafter be
referred to individually as “Party” and collectively as “Parties.”

1.2. Being a Party to this Agreement does not by itself assure any Party that
Assistance will be provided if, when, or as requested. Each Party reserves
the sole right to respond or not to respond to requests for Assistance on a
case-by-case basis. By signing this Agreement, each Party thereby agrees
that any Assistance, which is received or given upon the request of a
Party to this Agreement, shall be subject to each and every one of the
terms and conditions of this Agreement.

2.0 RECITALS

This Agreement is made with reference to the following facts, among others:

2.1. Whereas, the Parties own operate and maintain utility facilities and are
engaged in the production, acquisition, transmission, and/or distribution
of electricity or natural gas, and

2.2. Whereas, each of the Parties operates and maintains their respective
facilities within accepted industry practices and employs skilled and
qualified personnel to operate, repair and maintain such facilities
according to such industry practices, and

2.3. Whereas, it is in the mutual interest of the Parties to be prepared to
provide for emergency repair and restoration to such services, systems
and facilities on a reciprocal basis. The purpose of this Agreement is to
provide the procedures under which one Party may request and receive
assistance from another Party. This Agreement is also designed to allow a
new Party to join in the Agreement by signing a copy of this Agreement
and the giving of notice to the existing Parties pursuant to Section 6.3 of
this Agreement, and

2.4. Whereas, assistance requests for Work Stoppages are beyond the scope
of this Agreement.

2.5. Whereas, for purposes of this Agreement, “Assistance” shall be defined
as: All preparation and arrangements by the Assisting Party for
Activation, Mobilization, Deactivation and Demobilization, of personnel,
material, vehicles, equipment, supplies and/or tools or any other
requested form of aid or assistance, starting at the time of the
authorization by the Requesting Party, as set forth in this Agreement.
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THEREFORE THE PARTIES HEREBY AGREE AS FOLLOWS:

3.0 SCOPE OF ASSISTANCE

3.1. In the event of an Emergency affecting the generation, transmission,
distribution, services, and/or related facilities owned or controlled by a
Party, such Party (“Requesting Party”) may request another Party or
Parties (“Assisting Part”to provide Assistance. The Assisting Party shall,
in its sole discretion, determine if it shall provide such Assistance,
including the extent and limitations of that Assistance. If the Assisting
Party determines to provide Assistance, such Assistance shall be provided
in accordance with the terms and conditions of this Agreement.

3.2. Requests for Assistance may be made either verbally or in writing by
the Authorized Representative, as defined in Section 9 and identified in
Attachment B, of the Requesting Party and shall be directed to the
Authorized Representative of the Assisting Party. Upon acceptance of a
request for Assistance, either verbally or in writing, the Assisting Party
shall respond with reasonable dispatch to the request in accordance with
information and instructions supplied by the Requesting Party. All
requests for Assistance shall follow the procedures described by Section
3.0 and in Attachment C.

3.3. The Requesting Party shall provide the Assisting Party with a
description of the work needed to address the emergency, with the most
urgent needs for Assistance addressed first. The Assisting Party shall use
its reasonable efforts to schedule the Assistance in accordance with the
Requesting Party's request. However, the Assisting Party reserves the
right to recall any and all personnel, material, equipment, supplies,
and/or tools at any time that the Assisting Party determines necessary for
its own operations. Any Requesting Party for whom an Operator
Qualification (OQ) Program is required should pre-screen the other
Parties to this Agreement to determine which Parties have compatible
regulatory agency accepted programs and may therefore be contacted for
assistance.

3.4. The Requesting Party will provide the name and contact information for
the person(s) designated as the Mutual Assistance Coordinator(s), the
Operations Liaison(s), and person(s) to be designated as supervisory
personnel to accompany the crews and equipment. The Assisting Party
will provide the name(s) and contact information for the person(s)
designated to be the Mutual Assistance Coordinator(s).

3.5. All costs associated with the furnishing of Assistance shall be the
responsibility of the Requesting Party and deemed to have commenced
when the Requesting Party officially authorizes the Assisting Party to
proceed with Mobilization of the personnel and equipment necessary to
furnish Assistance, and shall be deemed to have terminated when the
transportation of Assisting Party personnel and equipment returns to the
work headquarters, individual district office, or home (to which such
personnel are assigned for personnel returning at other than regular
working hours) and Demobilization is completed.
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3.6. For the purposes of this Agreement, a Requesting Party shall be
deemed to have authorized the Assisting Party to proceed with
Mobilization when the Requesting Party signs and submits a formal
request to the Assisting Party, in a form substantially similar to that
shown in Attachment C-1. If written information cannot be furnished, a
verbal confirmation will be acceptable, with a written confirmation to
follow within 24 hours.

3.7. The Parties hereto agree that costs arising out of inquiries as to the
availability of personnel, material, equipment, supplies and/or tools or
any other matter made by one party to another prior to the Requesting
Party authorizing the Assisting Party to proceed with Mobilization will not
be charged to the potentially Requesting Party.

3.8. The Requesting Party agrees to repayment of “reasonable costs or
expenses,” as further described in Section 4.0 of this Agreement, and any
such reasonable costs or expenses shall continue to be subject to the
provisions of Section 5.0 of this Agreement regarding Audit and
Arbitration.

3.9. The Assisting Party and Requesting Party shall mutually agree upon
and make all arrangements for the preparation and actual Mobilization of
personnel, material, vehicles, equipment, supplies and/or tools to the
Requesting Party’s work area and the return (i.e. Demobilization) of such
personnel, material, vehicles, equipment, supplies and/or tools to the
Assisting Party’s work area (See Attachments C and D). The Requesting
Party shall be responsible for all reasonable costs and expenses incurred
by the Assisting Party for Mobilization and/or Demobilization,
notwithstanding any early termination of such assistance by the
Requesting Party.

3.10. Unless otherwise agreed upon, the Requesting Party shall be
responsible for providing food and lodging for the personnel of the
Assisting Party from the time of their arrival at the designated location to
the time of their departure. The food and housing provided shall be
subject to the approval of the supervisory personnel of the Assisting
Party.

3.11. If requested by the Assisting Party, the Requesting Party, at its own
cost, shall make or cause to be made all reasonable repairs to the
Assisting Party’s vehicles and equipment, necessary to maintain such
equipment safe and operational, while the equipment is in transit or
being used in providing Assistance. However, the Requesting Party shall
not be liable for cost of repair required by the gross negligence or willful
acts of the Assisting Party, or if the vehicles or equipment was not issued
by the Assisting Party in safe and operational condition.

3.12. Unless otherwise agreed the Requesting Party shall provide fuels and
other supplies needed for operation of the Assisting Party’s vehicles and
equipment being used in providing Assistance.
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3.13. Unless otherwise agreed to by the Parties, the Requesting Party shall
provide field communications equipment and instructions for the
Assisting Party’s use. The Assisting Party shall exercise due care in use of
the equipment and return the equipment to the Requesting Party at the
time of departure in like condition, provided that if repairs are necessary
the Requesting Party will be financially responsible unless such repairs
are necessitated by the gross negligence or willful acts of the Assisting
Party.

3.14. Employees of the Assisting Party shall at all times continue to be
employees of the Assisting Party, and such employees shall at no time
and for no purpose be deemed to be employees of the Requesting Party.

3.15. Wages, hours and other terms and conditions of employment
applicable to personnel provided by the Assisting Party, shall continue to
be those of the Assisting Party.

3.16. If the Assisting Party provides a crew or crews, it shall assign
supervisory personnel as deemed necessary by the Assisting Party, who
shall be directly in charge of the crew or crews providing Assistance.

3.17. All time sheets, equipment and work records pertaining to personnel,
material, vehicles, equipment, supplies and/or tools provided by the
Assisting Party shall be kept by the Assisting Party for billing and
auditing purposes as provided in this Agreement.

3.18. No Party shall be deemed the employee, agent, representative, partner
or the co-venturer of another Party or the other Parties in the
performance of activities undertaken pursuant to this Agreement.

3.19. The Parties shall, in good faith, attempt to resolve any differences in
work rules and other requirements affecting the performance of the
Parties' obligations pursuant to this Agreement.

3.20. The Requesting party shall provide the Assisting Party with an
Operations Liaison (See Attachment C, A.5) to assist with operations,
personnel and crew safety. This person(s) shall provide the Assisting
Party’s crews an operational and safety orientation, pertaining to work
practices and safety requirements of the Requesting Party’s system, prior
to Assisting Party commencing work, and continue to be the link between
the Parties and keep the crews apprised of safety, operational, and
communication issues.

3.21. The Requesting party shall initiate the Deactivation of Assistance by
notification to the Assisting Party within 24 hours of deactivation schedule
or as soon as is reasonably practicable. Requesting and Assisting Parties
will follow the Procedures for Deactivation of Assistance outlined in
Attachment D.
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4.0 PAYMENT

4.1.

The Requesting Party shall reimburse the Assisting Party for all

“reasonable costs and expenses” that are appropriate and not excessive,
under the circumstances prevailing at the time the cost or expense is paid

or incurred by the Assisting Party as a result of furnishing Assistance.
Such “reasonable costs or expenses” shall include, but not be limited to,

the following:

Employees’ wages and salaries for paid time spent in Requesting Party’s
service area and paid time during travel to and from such service area,
plus the Assisting Party’s standard payroll additives to cover all
employee benefits and allowances for vacation, sick leave, holiday pay,
retirement benefits, all payroll taxes, workers’ compensation, employer’s
liability insurance, administrative and general expenses, and other
benefits imposed by applicable law, regulation, or contract pursuant to
Section 3.15.

Employees’ travel and living expenses such as transportation, fuel,
utilities, housing or shelter, food, communications, and reasonable
incidental expenses directly attributable to the Assistance.

Cost of equipment, materials, supplies and tools at daily or hourly rate
including their normally applied overhead costs inclusive of taxes,
insurance, depreciation, and administrative expenses. Cost to maintain,
fuel, replace or repair equipment, materials, supplies, and tools
(hereinafter collectively referred to as the “Equipment”), which are
expended, used, damaged, or stolen while the Equipment is being used
in providing Assistance; provided, however, the Requesting Party's
financial obligation under this Section (4.1. ¢}: (i) shall not apply to any
damage or loss resulting from the gross negligence or willful misconduct
of the Assisting Party, and (ii) shall only apply in excess of, and not
contribute with, any valid and collectible property insurance which
applies to such damage or loss.

Cost of vehicles provided by Assisting Party for performing assistance at
daily or hourly rate including normally applied overhead costs inclusive
of taxes, insurance, depreciation, and administrative expenses. Cost to
maintain, fuel, and repair vehicles, or replace vehicles which are
damaged or stolen while the vehicles are used in providing Assistance;
provided, however, that Requesting Party's financial obligation under
this Section (4.1.d):(i) shall not apply to any damage or loss resulting
from the gross negligence or willful misconduct of the Assisting Party,
and (ii) shall only apply in excess of, and not contribute with, any valid
and collectible first-party physical damage insurance which applies to
such loss.

Administrative and general costs, including the costs associated with the
Assisting Party’s administrative field coordination personnel, which are
properly allocable to the Assistarnce to the extent such costs are not
chargeable pursuant to the foregoing subsections.
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f)  Overtime costs incurred by the Assisting Party in their service territory
as a direct result of assistance provided to the Requesting Party.

4.2. Unless otherwise mutually agreed to, the Assisting Party shall bill the
Requesting Party at the address designated on Attachment “B” for all
costs and expenses of the Assisting Party in one invoice with itemization
or supporting documentation of charges. If the assistance extends
beyond a 30-day period, billing can occur monthly unless otherwise
agreed upon.

4.3. The Requesting Party shall pay such bill in full, not withstanding the
rights of Audit and Arbitration in Section 5.0, within thirty 30 days of
receipt of the bill, or a remittance period agreed to by both parties, and
shall send payment to the Assisting Party at the address listed in
Attachment “B”.

4.4. Delinquent payment of bills shall accrue interest at a rate equal to the
incremental cost of debt replacement for the Assisting Party, not to exceed
the legal rate permitted by the Governing Law (Section 8.0) of Assisting
Party, and as identified at the time of billing, prorated by days, until such
bills are paid. This rate shall be identified on the bill submitted by the
Assisting Party.

5.0 AUDIT AND ARBITRATION

5.1. A Requesting Party has the right to designate its own qualified
employee representative(s) or its contracted representative(s) with a
management or accounting firm who shall have the right to audit and to
examine any cost, payment, settlement, or supporting documentation
relating to any bill submitted to the Requesting Party pursuant to this
Agreement.

5.2. A request for audit shall not affect the obligation of the Requesting Party
to pay bills as required herein. The Requesting Party or its representative(s)
shall undertake any such audit(s) upon notice to the Assisting Party at
reasonable times and in conformance with generally accepted auditing
standards (GAAS). The Assisting Party agrees to conform to generally
accepted accounting principles (GAAP) and to reasonably cooperate with any
such audit(s).

5.3. This right to audit shall extend for a period of two (2) years following
the receipt by Requesting Party of billings for all costs and expenses. The
Assisting Party agrees to retain all necessary records/documentation for
the said two-year period, and the entire length of this audit, in
accordance with its normal business procedures.

5.4. The Assisting Party shall be notified by the Requesting Party, in
writing, of any exception taken as a result of the audit. In the event of a
disagreement between the Requesting Party and the Assisting Party over
audit exceptions, the Parties agree to use good faith efforts to resolve their
differences through negotiation.

5.5. If ninety (90) days or more have passed since the notice of audit
exception was received by the Assisting Party, and the Parties have failed
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to resolve their differences, the Parties agree to submit any unresolved
dispute to binding arbitration before an impartial member of an
unaffiliated management or accounting firm. Governing Law for
arbitration is pursuant to Section 8 of this Agreement. Each Party to
arbitration will bear its own costs, and the expenses of the arbitrator
shall be shared equally by the Parties to the dispute.

6.0 TERM AND TERMINATION

6.1. This Agreement shall be effective on the date of execution by at least two
of the Parties hereto and shall continue in effect indefinitely, except as
otherwise provided herein. Any Party may withdraw its participation at
any time after the effective date with 30 days prior written notice to all
other Parties.

6.2. As of the effective date of any withdrawal, the withdrawing Party shall
have no further rights or obligations under this Agreement except the
right to collect money owed to such Party, the obligation to pay amounts
due to other Parties, and the rights and obligations pursuant to Section
5.0 and Section 7.0 of this Agreement.

6.3. Notwithstanding Section 12.0, additional parties may be added to the
Agreement, without amendment of the Agreement, provided that notice is
given to existing signatories who may contest inclusion of new signatories
within 30 days of such notice, and that any new signatories agree to be
bound by the terms and conditions of this Agreement by executing a copy
of the same which shall be deemed an original and constitute the same
agreement executed by the existing signatories. The addition or
withdrawal of any party to this Agreement shall not change the status of
the Agreement among the remaining Parties.

7.0 LIABILITY

7.1. Except as otherwise specifically provided by Section 4.1 and Section
7.2 herein, to the extent permitted by law and without restricting the
immunities of any Party, the Requesting Party shall defend, indemnify
and hold harmless the Assisting Party, its directors, officers, agents,
employees, successors and assigns from and against any and all liability,
damages, losses, claims, demands actions, causes of action, and costs
including reasonable attorneys’ fees and expenses, resulting from the
death or injury to any person or damage to any property, which results
from the furnishing of Assistance by the Assisting Party, unless such
death or injury to person, or damage to property, is caused by the gross
negligence or willful misconduct of the Assisting Party.

7.2. Each Party shall bear the total cost of discharging all liability arising
during the performance of Assistance by one Party to the other (including
costs and expenses for attorneys’ fees and other costs of defending,
settling, or otherwise administering claims) which result from workers'
compensation claims or employers’ liability claims brought by its own
employees. Each Party agrees to waive, on its own behalf, and on behalf
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of its insurers, any subrogation rights for benefits or compensation paid
to such Party’s employees for such claims.

7.3. In the event any claim or demand is made, or suit or action is filed,
against the Assisting Party, alleging liability for which the Requesting Party
shall indemnify and hold harmless the Assisting Party, Assisting Party
shall promptly notify the Requesting Party thereof, and the Requesting
Party, at its sole cost and expense, shall settle, compromise or defend the
same in such manner as it, in its sole discretion, deems necessary or
prudent. However, Requesting Party shall consult with Assisting Party
during the pendency of all such claims or demands, and shall advise
Assisting Party of Requesting Party’s intent to settle any such claim or
demand. The party requesting indemnification should notify the other
party in writing of that request.

7.4. The vehicles or equipment, which the Assisting Party shall provide to the
Requesting Party pursuant to Section 3 above, shall not, to the actual
knowledge of Assisting Party, be provided in unsafe operating condition, as
represented by manufacturer standards and industry practices. Except as
provided in the immediately preceding sentence, the Assisting Party makes
no representations or warranties as to the condition, suitability for use,
freedom from defect or otherwise of such vehicles or equipment. Requesting
Party shall utilize the vehicles or equipment at its own risk. Requesting
Party shall, at its sole cost and expense, defend, indemnify and hold
harmless Assisting Party, its directors, officers, agents, employees,
successors and assigns, from and against any and all liability, damages,
losses, claims, demands, actions, causes of action, and costs including
reasonable attorneys’ fees and expenses, resulting from the death or injury
to any person or damage to any property, arising out of the utilization of the
equipment by or for the Requesting Party, or its employees, agents, or
representatives, unless such death, injury, or damage is caused by the gross
negligence or willful misconduct of the Assisting Party.

7.5. No Party shall be liable to another Party for any incidental, indirect, or
consequential damages, including, but not limited to, under-utilization of
labor and facilities, loss of revenue or anticipated profits, or claims of
customers arising out of supplying electric or natural gas service, resulting
from performance or nonperformance of the obligations under this
Agreement.

7.6. Nothing in Section 7.0, or elsewhere in this Agreement, shall be
construed to make the Requesting Party liable to the Assisting Party for
any liability for death, injury, or property damage arising out of the
ownership, use, or maintenance of any aircraft or watercraft (over 17 feet
in length) which is supplied by or provided by the Assisting Party. It shall
be the responsibility of the Assisting Party to carry liability and hull
insurance on such aircraft and watercraft as it sees fit. Also, during
periods of operation of aircraft or watercraft (over 17 feet in length) in a
situation covered by this Agreement, the Party, which is the owner/lessee
of such aircraft or watercraft, shall use its best efforts to have the other
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Parties to this Agreement named as additional insured’s on such liability
coverage.

8.0 GOVERNING LAW

8.1. All disputes, contests or arbitration of this Agreement, for assistance
provided or requested, shall be interpreted, governed and construed by
the choice of law state or province as specified by the Assisting Party in
Attachment B.

9.0 AUTHORIZED REPRESENTATIVE

9.1. The Parties shall, within 30 days following execution of this Agreement,
appoint Authorized Representative and Alternate Authorized
Representative(s), and exchange all such information as provided in
Attachment “B”. Such information shall be updated by each Party prior to
January 1st of each year that this Agreement remains in effect. The
Authorized Representatives or the Alternate Authorized Representatives
shall have the authority to request and commit to the providing of
Assistance.

10.0 CUSTODIANSHIP OF AGREEMENT

10.1. The custodial responsibilities of this Agreement, as outlined in
Attachment E, may be assigned to one of the Parties to this Agreement,
which assignment shall be subject to acceptance by such Party, or may
be assigned to a third party, in either case by vote of the participating
Parties starting within 30 days after the initiation of this Agreement, and
then by January 31st of each year.

11.0 ASSIGNMENT OF AGREEMENT

11.1. No Party may assign this Agreement, or any interest herein, to a third
party, without the written consent of the other Parties.

12.0 WAIVERS OF AGREEMENT

12.1. Failure of a Party to enforce any provision of this Agreement, or to
require performance by the other Parties of any of the provisions hereof,
shall not be construed to waive such provision, nor to affect the validity
of this Agreement or any part thereof, or the right of such Parties to
thereafter enforce each and every provision.

13.0 ENTIRE AGREEMENT

13.1. This Agreement is the entire agreement between the Parties concerning
the subject matter of the Agreement. It supercedes and takes the place
of all conversations the Parties may have had, or documents the
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Parties may have exchanged, with regard to the subject matter. The
recitals to this agreement are hereby incorporated herein.

14.0 AMENDMENT

14.1. No changes to this Agreement other than the addition of new Parties
shall be effective unless such changes are made by an amendment in
writing, signed by each of the Parties hereto. A new Party may be added
to this Agreement upon the giving of 30 days notice to the existing Parties
and upon the new Party’s signing a copy of this Agreement as in effect
upon the date the new Party agrees to be bound by each and every one of
the Agreement’s terms and conditions.

15.0 NOTICES

15.1. All communications between the Parties relating to the provisions of
this Agreement shall be addressed to the Authorized Representative of
the Parties, or in their absence, to the Alternate Authorized
Representative(s) as identified in Attachment “B”. Communications shall
be in writing, and shall be deemed given if made or sent by e-mail with
electronic confirmed delivery, confirmed fax, personal delivery, or
registered or certified mail postage prepaid. Each Party reserves the right
to change the names of those individuals identified in Attachment “B”
applicable to that Party, and shall notify each of the other Parties of such
change in writing as described above. All Parties shall keep the
Custodian of the Agreement informed of the information contained in
Attachment “B” and reply to all reasonable requests of such association
for information regarding the administration of this Agreement.

16.0 ATTACHMENTS

Attachment “A” (Parties to this Agreement)

Attachment “B” (Names and Addresses of Authorized Representative(s)

/Billing)

Attachment “C” (Activation of Western Regional Mutual Assistance Agreement)

Attachment “C-1” (Sample Written Request for Assistance)

Attachment “D” (Deactivation Under Western Regional Mutual Assistance
Agreement)

Attachment “E” (Custodianship of Western Regional Mutual Assistance
Agreement)

Attachments to this Agreement are incorporated herein by this reference.
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17.0 SIGNATURE CLAUSE

17.1. This Agreement may be executed in any number of counterparts, each
of which shall be an original, but all of which together shall constitute one
and the same agreement.

17.2. IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed by their respective duly authorized officers as of the dates set
forth below.

Company Name:

Signature of Officer:

Title of Officer:

Date Executed:

Print Officer Name:
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ATTACHMENT A

Parties to the Western Region Mutual Assistance Agreement:

Name of Party: Service Area:
Utility Type:
Effective Date:
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ATTACHMENT B

WESTERN REGION MUTUAL ASSISTANCE AGREEMENT (Electric & Natural Gas)
Names and Address of Authorized Representative(s)/ Billing

Date
Name of Utility
Mailing Address

Individuals to Call for Emergency Assistance:

AUTHORIZED REPRESENTATIVE

Name

Title Address
E-Mail Pager No.

Day Phone Night Phone
FAX Cellular Phone

ALTERNATE AUTHORIZED REPRESENTATIVE

Name

Title Address
E-Mail Pager No.

Day Phone Night Phone
FAX Cellular Phone

DISPATCH CENTER WITH 24-HOUR TELEPHONE ANSWERING

Name
Title
Address
Phone Radio Frequency

FAX

CHOICE OF LAW (State or Province):
BILLING/PAYMENT ADDRESS

Name of Utility
Department of Utility
Billing/Payment Address

Telephone No.
FAX

Information provided to 2004 WRMAA Custodian: Western Energy Institute
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ATTACHMENT C

ACTIVATION OF WESTERN REGION MUTUAL ASSISTANCE AGREEMENT

Procedures for Requesting and Providing Assistance

The Requesting Party shall include the following information, as available,

in its request for Assistance:

Al

A2

A.3

A4

A5

A.6

A7

A8

A9

A brief description of the emergency situation creating the need for
Assistance;

A general description of the damage sustained by the Requesting
Party, including the part of the utility system, e.g., generation,
transmission, substation, or distribution, affected by the emergency
situation;

The number and type of personnel, equipment, vehicles, materials
and supplies needed,;

A reasonable estimate of the length of time that the Assistance will
be needed,;

The name(s) and contact information of individuals employed by the
Requesting Party who will be the Mutual Assistance Coordinator(s)
and Operations Liaison(s);

A specific time and place for the designated representative of the
Requesting Party to meet the personnel and equipment being
provided by the Assisting Party;

Type of fuel available (gasoline, propane, CNG or diesel) to operate
equipment;

Availability of food and lodging for personnel provided by the
Assisting Party; and

Current weather conditions and weather forecast for the following
twenty-four hours or longer.

The Assisting Party, in response to a request for Assistance, shall provide

the following information, as available, to the Requesting Party:

B.1

B.2

B.3

B.4
B.5

B.6

B.7

The name(s) and contact information of designated representative(s)
to act as Mutual Assistance Coordinator(s).

The number and type of crews and equipment available to be
furnished;

The name and title of the crew members responding to the
Assistance;

Materials available to be furnished,;

An estimate of the length of time that personnel and equipment will
be available;

The name and contact information of the person(s) to be designated
as supervisory personnel to accompany the crews and equipment;
and

When and where Assistance will be provided, giving consideration to
the request set forth in section A.6 above.
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ATTACHMENT C-1

ACTIVATION OF WESTERN REGION MUTUAL ASSISTANCE AGREEMENT

WRMAA Attach A-F

Sample Written Request for Assistance

Date
Assisting Party Name
Assisting Party Address

“In recognition of the personnel, material, equipment,
supplies and/or tools being sent to us by [name of Assisting
Party] in response to a request for mutual assistance made by
[Requesting Party] on [date of request], we agree to be bound
by the principles noted in the Western Region Mutual
Assistance Agreement (Electric and Natural Gas).

(Brief Statement of What Assistance)
[Requesting Party Name]

[Authorized Representative of Requesting Party].
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ATTACHMENT D
DEACTIVATION UNDER WESTERN REGION MUTUAL ASSISTANCE AGREEMENT
Procedures for Deactivation of Assistance

A. The Requesting Party shall, as appropriate, include the following in their
Deactivation:

A.1. Number of crews returning and, if not all crews are returning,
expected return date of remaining crews

A.2. Notification to the Assisting Party of the time crews will be
departing.

A.3. Whether crews have been rested prior to their release or status of
crew rest periods

A.4. Advisement to the Assisting Party regarding current weather and
travel conditions and suggested routing

B. The Assisting Party shall, as appropriate, include the following in their
Deactivation:

B.1. Return of any equipment, material, tools, or supplies provided by
the Requesting Party

B.2. Provision of any information that may be of value to the Requesting
Party in their critique of response efforts

B.3. Estimation as to when billing will be available

B.4. Billing to include detail under headings as outlined in Section 4.0 of
this Agreement.

B.5. Retention of documentation as specified in Section 5.3 of the Mutual
Assistance Agreement.

B.6. Confirmation that all information pertaining to the building,
modification, or other corrective actions taken by the Assisting Party
have been appropriately communicated to the Requesting Party
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ATTACHMENT E
CUSTODIANSHIP OF WESTERN REGION
MUTUAL ASSISTANCE AGREEMENT

Responsibilities of the Western Region Mutual Assistance Agreement (Electric
and Natural Gas) Custodian are:

A.

Act as the single repository for all original signature pages, changes,
updates, and addendums to the Agreement, including Attachment B.

Ensure all Parties provide an annual update of the Authorized
Representative and Alternate Authorized Representative(s), as identified in
Attachment “B”, no later than December 15 of each year.

Distribute annual update of Attachment “B” no later than January 15 of
each year.

Coordinate and facilitate meetings of the parties to the Agreement, as
necessary, to include an after action review of recent mutual assistance
activations and document changes requested by any party to the
Agreement. An annual meeting will also be held to review general mutual
assistance issues, and assignment of the Agreement Custodian for the
next year.

Assist and guide utilities interested in becoming a party to the Agreement
by providing a copy of the existing Agreement for their review and
signature pursuant to Section 6.3 of this Agreement.

Facilitate any necessary reviews of the Agreement.

Term of the Custodian responsibilities is annual and will commence on
February 1, and terminate on January 31 of the following year. There are
no limits to the number of terms or consecutive terms of the custodian.
The name and contact information for the current Agreement Custodian
will be provided as part of the Attachment B update as outlined in A and B
above.
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ATTACHMENT F

SUPPLEMENTAL INVOICE INFORMATION

Sections 4 and 5 of this Mutual Assistance Agreement provide for the accumulation of costs
incurred by the Assisting Party to be billed to the Requesting Party for Assistance provided. Each
utility company has their own accounts receivable or other business enterprise system that
generates their billing invoices. Generally these invoices do not provide for a breakdown of costs
that delineate labor hours, transportation costs, or other expenses incurred in travel to and from the
Assistance, or the subsequent repair of equipment that may be necessary.

This attachment provides guidelines, format and explanations of the types of cost breakdown, and
supportive information and documentation that are important to accompany the invoice for
providing of mutual assistance. It is intended to provide sufficient information to the Requesting

Party at the time of invoice to minimize an exchange of detail information requests that may delay
the payment of the invoice.

This information in no way eliminates or minimizes the Requesting Party’s ability to audit the
information or request additional cost detail or documentation.

Supplemental Invoice Information is a recommendation and not a requirement.

The form is available electronically from the Agreement Custodian.
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This supplemental invoice information is provided pursuant to Sections 4.0 & 5.0 of the
Western Region Mutual Assistance Agreement for Electric and Natural Gas, for
assistance provided. (RP = Requesting Party, AP = Assisting Party)

AP Invoice

Date- RP Purchase Order # /

AP Invoice # ijP Reference or W/O#

Bill To: 3 fem't To:

(Requestir (Assisting

Party) Party)

Address: Address:

Phone: ' - Phone:

Attention: Attention:

5 ; 6

Name or Description of

Event:

Location of Assistance or

Event:

Assistance / Billing Period:  From: 7 , ‘ T8
Date Assistance Accepted: Date Demobilization Complete:

LABOR 1: Employee Wages and Salary while at RP Service Area 9
Labor: Hours Wages Additives

Straight Time, ngnimg LABOR 1 Subtotal:
and Premiums:

LABOR 2: Employee Wages and Salary while traveling to and from RP Service Area 10

Labor: Hours Wages Additives

Straight Time, Overtime .
and Premiums: LABOR 2 Subtotal;

LABOR 3: Employee Wages and Salary of service and support personnel not traveling to RP Service Area 17

Labor: Hours Wages Additives

Straight Time, Overtime ;
and Premiums: ‘ LABOR 3 Subtotal:

LABOR 4. overtime Wages and Salary Incurred in AP Service Area as a Result of Assistance 12

Labor: Hours Wages Additives
O"g?;‘r:ieuf:s‘f LABOR 4 Subtotal:
LABOR TOTAL TOTAL Wages, Salaries and Payroll Additives:
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MATERIALS: costof materials, supplies, tools, and repair or replacement of non-fleet equipment used in assistance 13

MATERIALS TOTAL TOTAL Materials, Equipment, etc. and Additives:

TRANSPORTATION: cost of vehicles and equipment including parts and repairs and Additives (No Wages)
Fleet Costs: (Hourly or Use Charge for vehicles and equipment and Additives) 14

Repair Costs: (Cost of repair or replacement of vehicles and equipment, excluding labor) 15
TRANSPORTATION TOTAL TOTAL Vehicles, Equipment, etc. and Additives:

EXPENSE: costof transporting employees and equipment, to and from RP's Service area, and living expenses not provided by RP.
Transportation Expense: Cost to transport vehicles and equipment (fleet) to and from RP Service Area 16

Travel Expense: Cost to transport personnel, airfare etc., (non-fleet equip/tools) to and from RP Service Area
17

Living Expense: Cost of meals, lodging and incidentals not provided by RF or incurred during travel 18
Meals Lodging Incidentals:

EXPENSE TOTAL TOTAL Transportation, Travel and Living and Additives:

ADMINISTRATIVE & GENERAL COSTS: cost properly allocable to the Assistance and not charged in above sections
19
ADMINISTRATIVE & GENERAL

TOTAL TOTAL Administrative & General:
Pay This
All costs and expenses of Assisting Company are surnmarized in this invoice. Amount:

( A Form W-9, Request for Taxpayer Identification Number and Certification, has been included with this invoice.) 20
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Instructions and Explanations

This information provides a breakdown of costs incurred in the providing of assistance,
and is intended to provide sufficient details to allow Requesting Party to expedite
payment by minimizing requests for detailed information. This detailed breakdown, and
supportive documentation, should supplement the remittance invoice normally generated
by the utility’s business enterprise or accounts receivable systems.

Reference Section Explanations: (Numbers correspond to sections on preceding supplemental invoice page(s).)
(Information in parentheses and italics are references to the related section of the CUEA
MAA)

1 If Requesting Company has designated a Purchase Order to be used for this
remittance, provide the PO number in this space.

2 If Requesting Company has designated a Work Order or Tracking number to be
used for this remittance, provide the number here.

3  This “Bill To" address is designated by the Requesting Party and may be the same
as the Billing / Payment Address as it appears on the Assisting Company's
“Attachment B” of the Agreement. (Sec. 4.2)

4  This “Remittance Address” is the address specified on the Assisting Company’s
Primary Invoice.

5 The person identified in Billing / Payment section of Requesting Party’s “Attachment
B”, or Authorized Representative, or the Requesting Party’s designated Mutual
Assistance Coordinator.

6 The person identified in Billing / Payment section of Requesting Party’s “Attachment
B”, or Authorized Representative, or the Assisting Party's designated Mutual
Assistance Coordinator.

7  The date the assistance was agreed to commence. (Sec. 3.2, 3.5,)

8  The date the assistance demobilization is complete. (Sec. 3.5, Att D) (Note:
subsequent repair or replacement costs incurred by the AP may be realized and
billed past this date, as noticed by the AP to the RP in writing.)

9  Labor 1: This total includes all hourly wages, including straight time, overtime,
premium pay and payroll additives that are the normal payroll of the Assisting Party.
This is for time worked in the Requesting Party’s service area, and does NOT
include time or pay for travel to, or from, the Requesting Party’s service area. Labor
1 total includes all employees, management and supervision, that physically
traveled to the Requesting Party’s service area. (The numbers are reported as totals
for Hours, Wages, and Additives (premiums and additives reported in same total).
Supportive information such as time sheets, or spreadsheets, that break down the
totals reported, is strongly recommended.) (Sec. 4.7(a))
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10

11

12

13

14

15

16

17

Labor 2: This total includes all hourly wages, including straight time, overtime,
premium pay and payroll additives that are the normal payroll of the Assisting Party.
This is for time or pay for travel to, or from, the Reguesting Party’s service area, and
does NOT include time worked in RP’s service area. Labor 2 total includes all
employees, management and supervision, that physically traveled to the Requesting
Party's service area. (The numbers are reported as totals for Hours, Wages, and
Additives (premiums and additives reported in same total). Supportive information
such as time sheets, or spreadsheets, that break down the totals reported, is
strongly recommended.) (Sec. 4.1(b))

Labor 3: This total includes all hourly wages, including straight time, overtime,
premium pay and payroll additives that are the normal payroll of the Assisting Party.
This is for time or pay for employees, management, or supervision that is directly
attributed to the assistance, but did NOT travel to the Requesting Party’s service
area. Labor 3 total may include support services in the Assisting party’s own
service area such as warehouse, fleet, Assistance Liaisons, administrative and
coordination personnel. (The numbers are reported as totals for Hours, Wages, and
Additives (premiums and additives reported in same total). (Supportive information
such as time sheets, or spreadsheets, that break down the totals reported, is
strongly recommended.) (Sec. 4.1)

Labor 4: This total includes only overtime pay and additives that are incurred by the
Assisting Party for emergency response in the Assisting Party’s service area, that is
directly attributable to the providing of assistance. This total requires detailed
support information and explanation provided to the Requesting Party prior to the
inclusion of costs for assistance. (Sec. 4.1 (f))

Materials: This total includes all non-fleet equipment, tools and supplies, provided by
Assisting Party’s warehouse or other supplier that was used, consumed, or has
normally applied overhead costs or depreciation, as outlined in the agreement. (Sec.

4.1 (c))

Transportation: This total includes the hourly or use charge of vehicles and
equipment, and normally applies overheads and additives, for all vehicles and
equipment used in the providing of assistance. These are direct “Fleet” costs
excluding labor, which is included in Labor totals. (Sec. 4.7 (d))

Transportation: This total includes cost of repair or replacement of vehicles or
equipment used in the providing of assistance, by AP, dealer service, or contracted
repairs, including all normally applies overheads and additives. These are direct
‘Fleet” costs excluding labor, which is included in Labor totals. (Sec. 4.7 (d))

Transportation Expense: This total includes only the incurred costs of transporting,
by contractor or entity other than the AP or RP, the fleet vehicles and equipment to
RP’s service area, and return to AP’s home base. (Supportive information such as
contract carrier’s invoice or trip tickets is recommended.)

Travel Expense: These include all costs incurred by AP for the transportation of
personnel to and from the RP’s service area. These include airfare, cab fare, rental
vehicles, or any other transportation not provided by the RP. It also included the
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transportation or shipping costs of non-fleet tools or equipment to and from the RP’s
service area. (Sec. 4.1(b))

18 Living Expense: This includes all meals, lodging, and incidentals incurred during
travel to and from RP’s service area. It includes any of these costs incurred while
working in the RP’s service area that were not provided by the RP. (Sec. 4.1(b))

19 Administrative and General Costs: This includes all costs that are allocable to the
Assistance, to the extent that they are not included in all the foregoing costs
identified in this invoice. (Sec. 4.1(e))

20 Form W-9, Tax Identification and Certification: This standard tax form should be

completed and accompany this form, unless such information has been previously
transmitted to the Requesting Company.
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