Revisions to General Power Contract Provisions (GPCP)
March 11, 2005

This document shows the May 2004 redline/strikeout proposed
changes from Western’s July 10, 1998, version; the additional
redline/strikeout proposed changes as a result of customer
comments (if any); and the draft clean version of the provisions.

Provision X and the advance funding requirement in Provision 13
have been withdrawn. Concepts from Provision X pertaining to
preference have been incorporated into Provision 37. Provision 37
was not revised in the May 2004 document.

SECTIONS I and I, APPLICABILITY, AND DELIVERY OF SERVICE PROVISIONS.

1. Applicability. (red-line from the current GPCP dated July 10, 1998 which
was presented to customers in May 2004)

1.1. These General Power Contract Provisions (Provisions) shall be a
part of the contract to wh|ch they are attached Iheseprew&ehs—eet—fepthgenerat

preeedeneeevepanyepmwaeh—heran—ln the event these Provisions dlffer from

requirements of the contract, specific terms set forth in the contract shall prevail.

1. Applicability. (final provision)

1.1.  These General Power Contract Provisions (Provisions) shall be a
part of the contract to which they are attached. In the event these Provisions differ
from requirements of the contract, specific terms set forth in the contract shall
prevail.

6. Metering. (red-line from the current GPCP dated July 10, 1998 which was
presented to customers in May 2004)

6.1. The total electric power and energy supplied or transmitted under the
contract will be measured by metering equipment to be furnished and maintained by
Western, a designated representative of Western, or where situations deem it
appropriate as determined by Western,er by the Contractor or its agent(s). In the event
metering equipment is furnished and maintained by the Contractor or its agent(s) and
the equipment is used for billing and other accounting purposes by Western, Fthe

Contractor shaII ensure that meteangeqarpment—fun%hed—and—maﬂmed—by—the

metering policies established by Western.
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6.2. Meters shall be sealed as a security and anti-tampering measure and
the seals shall be broken only upon occasions when the meters are to be inspected,
tested, er-adjusted, or repaired. and-rRepresentatives of affected the-interested-parties
shall be afforded reasonable opportunity to be present upon such occasions. Metering
equipment shall be inspected and tested each year by the party responsible for meter
maintenance, unless another-a different test interval is determined or approved by
Western.agreed-upen-by-the-parties: Meters shall also be tested at any reasonable
time upon request by either party hereto, a supplemental power supplier, transmission
agent, or control area operator. Any metering equipment found to be damaged,
defective, or inaccurate shall be repaired and readjusted or replaced by the party
responsible for meter maintenance as soon as practicable. Meters found with broken
seals shall be tested for tampering and, if appropriate, meter readings shall be adjusted
by Western pursuant to Provision 6.3 below.

6.3. Except as otherwise provided in Provision 6.4 hereof, should any
meter that is reededused by Western for billing or other accounting purposes fail to
register accurately, the electric power and energy supplied or transmitted during sueh

the period of failure-to-registeraceurately, shall, for billing purposes, be estimated by
Western from the best available information.

6.4. If aceeptable-inspections and tests of a meter neededused by
Western for billing or other accounting purposes disclose an error exceeding 2twe
percent{2%), or a lesser range in error as agreed upon by the parties, then a correction
based upon the inaccuracy found shall be made toef the service records forefservices
furnished-during-_the period thatsueh-of inaccuracy has-existed-as determined by
Western:. -Provided,Thatilf thesueh period of inaccuracy cannot be determined, the
inaccuracy shall be assumed to have existed during the entire monthly billing period
immediately preceding the billing period in which the inspection or test was made and

the resultlng correctlon shaII be made feHh&pemd—begmmngwﬁh%h&m&%hLy—b%ng

made ccordlngly

6.5. Any correction in billing or other accounting information that resultsirg
from a_correction in meter records shall rermally-be made in the-rexta subsequent
monthly bill rendered by Western to the Contractor. Payment of such bill shall
constitute full adjustment of any claim between the parties herete-arising out of
inaccurateey-of metering equipment.

6. Metering. (red-line from above version, after receiving customer comments)

6.1. The total electric power and energy supplied or transmitted under the
contract will be measured by metering equipment to be furnished and maintained by
Western, a designated representative of Western, or where situations deem it
appropriate as determined by Western, by the Contractor or its agent(s). In the event
metering equipment is furnished and maintained by the Contractor or its agent(s) and
the equipment is used for billing and other accounting purposes by Western, the
Contractor shall ensure that the metering equipment complies with applicable metering
policies established by Western.
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6.2. Meters shall be sealed as a security and-anti-tampering measure-and
the-seals-shall-be broken-only-upon-oeccasions-secured by appropriate security

measures and meters shall not be accessed except when the meters are to be
inspected, tested, adjusted, or repaired. Representatives of affected parties shall be
afforded reasonable opportunity to be present upon such occasions. Metering
equipment shall be inspected and tested each year by the party responsible for meter
maintenance, unless a different test interval is determined by an applicable regional
metering policy or is erapproved-by-Westernagreed upon by the parties. Meters shall
also be tested at any reasonable time upon request by either party hereto, aor by an
affected supplemental power supplier, transmission agent, or control area operator.
Any metering equipment found to be damaged, defective, or inaccurate shall be
repaired and readjusted or replaced by the party responsible for meter maintenance as

| soon as practicable. Meters found with security breachesbreken-seals shall be tested
for tampering and, if appropriate, meter readings shall be adjusted by Western pursuant
to Provision 6.3 below.

6.3. Except as otherwise provided in Provision 6.4 hereof, should any
meter that is used by Western for billing or other accounting purposes fail to register
accurately, the electric power and energy supplied or transmitted during the period of

| failure to register accurately, shall, for billing purposes, be estimated by Western from
the best available information.

6.4. If inspections and tests of a meter used by Western for billing or other
accounting purposes disclose an error exceeding 2 percent, or a lesser range in error
as agreed upon by the parties, then a correction based upon the inaccuracy found shall
be made to the service records for the period of inaccuracy as determined by Western.
If the period of inaccuracy cannot be determined, the inaccuracy shall be assumed to
have existed during the entire monthly billing period immediately preceding the billing
period in which the inspection or test was made and the resulting correction shall be
made accordingly.

6.5. Any correction in billing or other accounting information that results
from a correction in meter records shall be made in a subsequent monthly bill rendered
by Western to the Contractor. Payment of such bill shall constitute full adjustment of
any claim between the parties arising out of inaccurate metering equipment.

6. Metering. (final provision)

6.1. The total electric power and energy supplied or transmitted under the
contract will be measured by metering equipment to be furnished and maintained by
Western, a designated representative of Western, or where situations deem it
appropriate as determined by Western, by the Contractor or its agent(s). In the event
metering equipment is furnished and maintained by the Contractor or its agent(s) and
the equipment is used for billing and other accounting purposes by Western, the
Contractor shall ensure that the metering equipment complies with applicable metering
policies established by Western.
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6.2. Meters shall be secured by appropriate security measures and meters
shall not be accessed except when the meters are to be inspected, tested, adjusted, or
repaired. Representatives of affected parties shall be afforded reasonable opportunity
to be present upon such occasions. Metering equipment shall be inspected and tested
each year by the party responsible for meter maintenance, unless a different test
interval is determined by an applicable regional metering policy or is agreed upon by the
parties. Meters shall also be tested at any reasonable time upon request by either party
hereto, or by an affected supplemental power supplier, transmission agent, or control
area operator. Any metering equipment found to be damaged, defective, or inaccurate
shall be repaired and readjusted or replaced by the party responsible for meter
maintenance as soon as practicable. Meters found with security breaches shall be
tested for tampering and, if appropriate, meter readings shall be adjusted by Western
pursuant to Provision 6.3 below.

6.3. Except as otherwise provided in Provision 6.4 hereof, should any
meter that is used by Western for billing or other accounting purposes fail to register
accurately, the electric power and energy supplied or transmitted during the period of
failure to register accurately, shall, for billing purposes, be estimated by Western from
the best available information.

6.4. If inspections and tests of a meter used by Western for billing or other
accounting purposes disclose an error exceeding 2 percent, or a lesser range in error
as agreed upon by the parties, then a correction based upon the inaccuracy found shall
be made to the service records for the period of inaccuracy as determined by Western.
If the period of inaccuracy cannot be determined, the inaccuracy shall be assumed to
have existed during the entire monthly billing period immediately preceding the billing
period in which the inspection or test was made and the resulting correction shall be
made accordingly.

6.5. Any correction in billing or other accounting information that results
from a correction in meter records shall be made in a subsequent monthly bill rendered
by Western to the Contractor. Payment of such bill shall constitute full adjustment of
any claim between the parties arising out of inaccurate metering equipment.

8. Conditions of Transmission Service. (red-line from the current GPCP dated
July 10, 1998 which was presented to customers in May 2004)

8.1.  When the electric service under the contract is furnished by Western
over the facilities of others by virtue of a transmission service arrangement, the power
and energy will be furnished at the voltage available and under the conditions which
exist from time to time on the transmission system over which the service is supplied.

8.2. Unless otherwise provided in the contract or attachedapplicable rate
schedule, the Contractor shall maintain a power factor at each point of delivery from
Western’s transmission agent as required by the transmission agent.

8.3. Western will endeavor to inform the Contractor from time to time of
any changes centemplated-planned or proposed on the system over which the service
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is supplied, but the costs of any changes made necessary in the Contractor’s system
because of changes or conditions on the system over which the service is supplied shall
not be a charge against or a liability of Western.

8.4. If the Contractor, because of changes or conditions on the system
over which service under the contract is supplied, is required to make changes on its
system at its own expense in order to continue receiving service under the contract,
then the Contractor may terminate service under the contract upon not less thant sixty
(60) days written notice given to Western prior to making such changes, but not
thereafter.

8.5. If Western notifies the Contractor that electric service provided for
under the contract cannot be delivered to the Contractor because of an insufficiency of
capacity available to Western in the facilities of others over which service under the
contract is supplied, then the Contractor may terminate service under the contract upon
not less than sixty (60) days written notice given to Western prior to the date on which
said capacity ceases to be available to Western, but not thereafter.

8. Conditions of Transmission Service. (final provision)

8.1.  When the electric service under the contract is furnished by Western
over the facilities of others by virtue of a transmission service arrangement, the power
and energy will be furnished at the voltage available and under the conditions which
exist from time to time on the transmission system over which the service is supplied.

8.2. Unless otherwise provided in the contract or applicable rate schedule,
the Contractor shall maintain a power factor at each point of delivery from Western’s
transmission agent as required by the transmission agent.

8.3. Western will endeavor to inform the Contractor from time to time of
any changes planned or proposed on the system over which the service is supplied, but
the costs of any changes made necessary in the Contractor’s system because of
changes or conditions on the system over which the service is supplied shall not be a
charge against or a liability of Western.

8.4. If the Contractor, because of changes or conditions on the system
over which service under the contract is supplied, is required to make changes on its
system at its own expense in order to continue receiving service under the contract,
then the Contractor may terminate service under the contract upon not less than sixty
(60) days written notice given to Western prior to making such changes, but not
thereafter.

8.5. If Western notifies the Contractor that electric service provided for
under the contract cannot be delivered to the Contractor because of an insufficiency of
capacity available to Western in the facilities of others over which service under the
contract is supplied, then the Contractor may terminate service under the contract upon
not less than sixty (60) days written notice given to Western prior to the date on which
said capacity ceases to be available to Western, but not thereafter.
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SECTION IIl, RATES, BILLINGS, AND PAYMENT PROVISIONS.

13. Billing and Payment. (red-line from the current GPCP dated July 10, 1998
which was presented to customers in May 2004)

13.1. Western will_ normally issue bills to the Contractor for services
furnished during the preceding month within ten (10) days after the end of the billing
period, unless advance funding for services is required under Provision 13.5.

13.2. If advance funding for services is not required, and Western is unable
to issue a-timely monthly bill(s), i#Western may elect to render an-estimated bill(s)-fer
that-meonth-to-befollowed-by-thefinal-bill. Such estimated bill(s) shall be subject to the
same payment provisions as a-final bill(s), and any applicable adjustments will be
shown on a subsequent monthly bill.

13.3. If advance funding for services is not required, Ppayments of bills
issued by Western are due and payable by the Contractor before the close of business
on the twentieth (20th) calendar day after the date of issuance of each bill or the next
business day thereafter if said day is a Saturday, Sunday, or Federal holiday. Bills shall
be considered paid when payment is received by Western;-Provided,Fhat. Bills will be
paid electronically or via the Automated Clearing House method of payment unless a
written request to make payments by mail is submitted by the Contractor and approved
by Western. Should Western agree to accept payments received-by mail, these
payments will be accepted as timely and without assessment of the charge provided for
in Provision 14 (Nonpayment of Bills in Full When Due) if a United States Post Office
first class mail postmark indicates the payment was mailed at least three (3) calendar
days before the due date.

13.4. WhenevertThe parties agree; that net billing procedures will be used
for payments due Western by the Contractor and formay-be-offset-against payments
due the Contractor by Western for the sale or exchange of electric power and energy,
use of transmission facilities, operation and maintenance of electric facilities, and other
services. Forservicesincludedinnetbilling-procedurespPayments due one party in
any month shall be offset against payments due the other party in such month, and the
resulting net balance shall be paid to the party in whose favor such balance exists. The
parties shall exchange such reports and information that either party requires for billing
purposes. Net billing shall not be used for any amounts due which are in dispute.

13.5. Western may require advance funding for services provided to the
Contractor under the contract. Western will provide a minimum 60-day advance written
notice of the advance funding requirement, including the billing and payment
procedures. The Contractor will be responsible for payment under the procedures
identified in the written notice.
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13. Billing and Payment. (red-line from above version, after receiving customer
comments)

13.1. Western will normally issue bills to the Contractor for services
furnished during the preceding month within ten (10) days after the end of the billing

period—r—cc oo nmd me or conaone bopen Lol pndlor Deoalalon o B

13.2. If advancefundingforservices-is-notrequiredand-Western is unable
to issue timely monthly bill(s), Western may elect to render estimated bill(s). Such
estimated bill(s) shall be subject to the same payment provisions as final bill(s), and any
applicable adjustments will be shown on a subsequent monthly bill.

13.3. W advance fundingfor services-is-not required, pPayments of bills
issued by Western are due and payable by the Contractor before the close of business
on the twentieth (20th) calendar day after the date of issuance of each bill or the next
business day thereafter if said day is a Saturday, Sunday, or Federal holiday. Bills shall
be considered paid when payment is received by Western. Bills will be paid
electronically or via the Automated Clearing House method of payment unless a written
request to make payments by mail is submitted by the Contractor and approved by
Western. Should Western agree to accept payments by mail, these payments will be
accepted as timely and without assessment of the charge provided for in Provision 14
(Nonpayment of Bills in Full When Due) if a United States Post Office first class mail
postmark indicates the payment was mailed at least three (3) calendar days before the
due date.

13.4. The parties agree that net billing procedures will be used for
payments due Western by the Contractor and for payments due the Contractor by
Western for the sale or exchange of electric power and energy, use of transmission
facilities, operation and maintenance of electric facilities, and other services. Payments
due one party in any month shall be offset against payments due the other party in such
month, and the resulting net balance shall be paid to the party in whose favor such
balance exists. The parties shall exchange such reports and information that either
party requires for billing purposes. Net billing shall not be used for any amounts due
which are in dispute.

13. Billing and Payment. (final provision)

13.1. Western will normally issue bills to the Contractor for services
furnished during the preceding month within ten (10) days after the end of the billing
period.
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13.2. If Western is unable to issue timely monthly bill(s), Western may elect
to render estimated bill(s). Such estimated bill(s) shall be subject to the same payment
provisions as final bill(s), and any applicable adjustments will be shown on a
subsequent monthly bill.

13.3. Payments of bills issued by Western are due and payable by the
Contractor before the close of business on the twentieth (20th) calendar day after the
date of issuance of each bill or the next business day thereafter if said day is a
Saturday, Sunday, or Federal holiday. Bills shall be considered paid when payment is
received by Western. Bills will be paid electronically or via the Automated Clearing
House method of payment unless a written request to make payments by mail is
submitted by the Contractor and approved by Western. Should Western agree to
accept payments by mail, these payments will be accepted as timely and without
assessment of the charge provided for in Provision 14 (Nonpayment of Bills in Full
When Due) if a United States Post Office first class mail postmark indicates the
payment was mailed at least three (3) calendar days before the due date.

13.4. The parties agree that net billing procedures will be used for
payments due Western by the Contractor and for payments due the Contractor by
Western for the sale or exchange of electric power and energy, use of transmission
facilities, operation and maintenance of electric facilities, and other services. Payments
due one party in any month shall be offset against payments due the other party in such
month, and the resulting net balance shall be paid to the party in whose favor such
balance exists. The parties shall exchange such reports and information that either
party requires for billing purposes. Net billing shall not be used for any amounts due
which are in dispute.

15.  Adjustments for Fractional Billing Period. (red-line from the current GPCP
dated July 10, 1998 which was presented to customers in May 2004)

The demand or capacity charge and minimum charges shall each be
proportionately adjusted when fractional billing periods are applicable under this
contract. Fer-Aa fractional part-ef-a-billing period can occur: 1) at the beginning or end
of electric service;; 2) at the beginning or end of irrigation pumping service each year:;

3) for a fractional billing period under a new rate schedule;; orand 4) for fractional
perlods due to withdrawals of electric serwces —th&demand—er—eapaerty—eha#ge—and
The adjustment will be made
based onin the ratio ofthat the number of hours that electric service is available to the
Contractor in such fractional billing period,-bears to the total number of hours in the
billing period involved._Energy billing shall not be affected by fractional billing periods.

15.  Adjustments for Fractional Billing Period. (final provision)

The demand or capacity charge and minimum charges shall each be
proportionately adjusted when fractional billing periods are applicable under this
contract. A fractional billing period can occur: 1) at the beginning or end of electric
service; 2) at the beginning or end of irrigation pumping service each year; 3) for a
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fractional billing period under a new rate schedule; or 4) for fractional periods due to
withdrawals of electric services. The adjustment will be made based on the ratio of the
number of hours that electric service is available to the Contractor in such fractional
billing period, to the total number of hours in the billing period involved. Energy billing
shall not be affected by fractional billing periods.

SECTION V, FACILITIES PROVISIONS.

28. Construction and Safety Procedures. (red-line from the current GPCP dated
July 10, 1998 which was presented to customers in May 2004)

28.1. The Contractor hereby acknowledges that it is aware of the hazards
inherent in high-voltage electric lines and substations, and hereby assumes full
responsibility at all times for the adoption and use of necessary safety measures
required to prevent accidental harm to personnel engaged in the construction,
inspection, testing, operation, maintenance, replacement, or removal activities of the
Contractor pursuant to the contract. The Contractor and the authorized employees,
agents, and subcontractors of the Contractor shall comply with all applicable safety laws
and building and construction codes, including the provisions of Chapter 1 of the Power
System Operations Manual and Title 29 C.F.R. §§ 1910 and 1926, as amended or

upenJehe—agmng@f—th&eeﬂ#aet—%ha{—m—lﬂkei In addltlon to the safety

program required herein, the Contractor shallmay provide sufficient information to
demonstrate that the Contractor’s safety program is satisfactory to the United States.

28.2. The Contractor and its authorized employees, agents, and
subcontractors shall familiarize themselves with the location and character of all the
transmission facilities of Western and interconnections of others relating to the work
performed by the Contractor under the contract. Prior to starting any construction,
installation, or removal work, the Contractor shall submit a plan of procedure to Western
which shall indicate the sequence and method of performing the work in a safe manner.
No work shall be performed by the Contractor, its employees, agents, or subcontractors
until written authorization to proceed is obtained from Western.

28.3. At all times when the Contractor, its employees, agents, or
subcontractors are performing activities of any type pursuant to the contract, such
activities shall be under supervision of a qualified employee, agent, or subcontractor of
the Contractor who shall be authorized to represent the Contractor in all matters
pertaining to the activity being performed. The Contractor and Western will keep each
other informed of the names of their designated representatives at the site.

28.4. Upon completion of its work, the Contractor shall remove from the
vicinity of the right-of-way of the United States all buildings, rubbish, used materials,
concrete forms, and other like material belonging to the Contractor or used under the
Contractor’s direction, and in the event of failure to do so the same may be removed by
Western at the expense of the Contractor.
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28.5. In the event the Contractor, its employees, agents, or subcontractors
fail to comply with any requirement of this Provision, or Provision 21 (Inspection and
Acceptance) herein, Western or an authorized representative may issue an order to
stop all or any part of the work until such time as the Contractor demonstrates
compliance with the provision at issue. The Contractor, its employees, agents, or
subcontractors shall make no claim for compensation or damages resulting from such
work stoppage.

28. Construction and Safety Procedures. (red-line from above version, after
receiving customer comments)

28.1. The Contractor hereby acknowledges that it is aware of the hazards
inherent in high-voltage electric lines and substations, and hereby assumes full
responsibility at all times for the adoption and use of necessary safety measures
required to prevent accidental harm to personnel engaged in the construction,
inspection, testing, operation, maintenance, replacement, or removal activities of the
Contractor pursuant to the contract. The Contractor and the authorized employees,
agents, and subcontractors of the Contractor shall comply with all applicable safety laws
and building and construction codes, including the provisions of Chapter 1 of the Power
System Operations Manual, entitled Power System Switching Procedure, and the
Occupational Safety and Health Administration requlations, Title 29 C.F.R. §§ 1910 and
1926, as amended or supplemented. In addition to the safety program required herein,
the Contractor shall provide sufficient information to demonstrate that the Contractor’s
safety program is satisfactory to the United States.

28.2. The Contractor and its authorized employees, agents, and
subcontractors shall familiarize themselves with the location and character of all the
transmission facilities of Western and interconnections of others relating to the work
performed by the Contractor under the contract. Prior to starting any construction,
installation, or removal work, the Contractor shall submit a plan of procedure to Western
which shall indicate the sequence and method of performing the work in a safe manner.
No work shall be performed by the Contractor, its employees, agents, or subcontractors
until written authorization to proceed is obtained from Western.

28.3. At all times when the Contractor, its employees, agents, or
subcontractors are performing activities of any type pursuant to the contract, such
activities shall be under supervision of a qualified employee, agent, or subcontractor of
the Contractor who shall be authorized to represent the Contractor in all matters
pertaining to the activity being performed. The Contractor and Western will keep each
other informed of the names of their designated representatives at the site.

28.4. Upon completion of its work, the Contractor shall remove from the
vicinity of the right-of-way of the United States all buildings, rubbish, used materials,
concrete forms, and other like material belonging to the Contractor or used under the
Contractor’s direction, and in the event of failure to do so the same may be removed by
Western at the expense of the Contractor.
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28.5. In the event the Contractor, its employees, agents, or subcontractors
fail to comply with any requirement of this Provision, or Provision 21 (Inspection and
Acceptance) herein, Western or an authorized representative may issue an order to
stop all or any part of the work until such time as the Contractor demonstrates
compliance with the provision at issue. The Contractor, its employees, agents, or
subcontractors shall make no claim for compensation or damages resulting from such
work stoppage.

28. Construction and Safety Procedures. (final provision)

28.1. The Contractor hereby acknowledges that it is aware of the hazards
inherent in high-voltage electric lines and substations, and hereby assumes full
responsibility at all times for the adoption and use of necessary safety measures
required to prevent accidental harm to personnel engaged in the construction,
inspection, testing, operation, maintenance, replacement, or removal activities of the
Contractor pursuant to the contract. The Contractor and the authorized employees,
agents, and subcontractors of the Contractor shall comply with all applicable safety laws
and building and construction codes, including the provisions of Chapter 1 of the Power
System Operations Manual, entitled Power System Switching Procedure, and the
Occupational Safety and Health Administration regulations, Title 29 C.F.R. §§ 1910 and
1926, as amended or supplemented. In addition to the safety program required herein,
the Contractor shall provide sufficient information to demonstrate that the Contractor’s
safety program is satisfactory to the United States.

28.2. The Contractor and its authorized employees, agents, and
subcontractors shall familiarize themselves with the location and character of all the
transmission facilities of Western and interconnections of others relating to the work
performed by the Contractor under the contract. Prior to starting any construction,
installation, or removal work, the Contractor shall submit a plan of procedure to Western
which shall indicate the sequence and method of performing the work in a safe manner.
No work shall be performed by the Contractor, its employees, agents, or subcontractors
until written authorization to proceed is obtained from Western.

28.3. At all times when the Contractor, its employees, agents, or
subcontractors are performing activities of any type pursuant to the contract, such
activities shall be under supervision of a qualified employee, agent, or subcontractor of
the Contractor who shall be authorized to represent the Contractor in all matters
pertaining to the activity being performed. The Contractor and Western will keep each
other informed of the names of their designated representatives at the site.

28.4. Upon completion of its work, the Contractor shall remove from the
vicinity of the right-of-way of the United States all buildings, rubbish, used materials,
concrete forms, and other like material belonging to the Contractor or used under the
Contractor’s direction, and in the event of failure to do so the same may be removed by
Western at the expense of the Contractor.

28.5. In the event the Contractor, its employees, agents, or subcontractors
fail to comply with any requirement of this Provision, or Provision 21 (Inspection and
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Acceptance) herein, Western or an authorized representative may issue an order to
stop all or any part of the work until such time as the Contractor demonstrates
compliance with the provision at issue. The Contractor, its employees, agents, or
subcontractors shall make no claim for compensation or damages resulting from such
work stoppage.

29. Environmental Compliance. (red-line from the current GPCP dated July 10,
1998 which was presented to customers in May 2004)

Facilities installed under the contract by any party shall be constructed,
operated, maintained, replaced, transported, and removed subject to compliance with
all laws, including but not limited to the National Historic Preservation Act of 1966, 16
U.S.C. §§ 470x-6, the National Environmental Policy Act of 1969, 42 U.S.C. §§ 4321-
4370b, the Endangered Species Act of 1973, 16 U.S.C. §§ 1531-1544 ;;executive
orders- -and the Archaeological Resources Protection Act of 1979, 16 U.S.C. §§ 470aa-
470mm, and_the regulations_and executive orders implementing these laws, as they
may be amended or supplemented, as well as any other existing or subsequent

appllcable Iaws requlatlons and executlve orders. -appheable—te—that—pa#y—meludmg—the

29. Environmental Compliance. (red-line from above version, after receiving

customer comments)

Facilities installed under the contract by any party shall be constructed,
operated, maintained, replaced, transported, and removed subject to compliance with
all applicable laws, including but not limited to the National Historic Preservation Act of
1966, 16 U.S.C. §§ 470x-6, the National Environmental Policy Act of 1969, 42 U.S.C. §§
4321-4370b, the Endangered Species Act of 1973, 16 U.S.C. §§ 1531-1544, and the
Archaeological Resources Protection Act of 1979, 16 U.S.C. §§ 470aa-470mm, and the
regulations and executive orders implementing these laws, as they may be amended or
supplemented, as well as any other existing or subsequent applicable laws, regulations,
and executive orders.

29. Environmental Compliance. (final provision)

Facilities installed under the contract by any party shall be constructed,
operated, maintained, replaced, transported, and removed subject to compliance with
all applicable laws, including but not limited to the National Historic Preservation Act of
1966, 16 U.S.C. §§ 470x-6, the National Environmental Policy Act of 1969, 42 U.S.C. §§
4321-4370b, the Endangered Species Act of 1973, 16 U.S.C. §§ 1531-1544, and the
Archaeological Resources Protection Act of 1979, 16 U.S.C. §§ 470aa-470mm, and the
regulations and executive orders implementing these laws, as they may be amended or
supplemented, as well as any other existing or subsequent applicable laws, regulations,
and executive orders.

12 of 21



30. Responsibility for Requlated Hazardeus-Materials. (red-line from the current
GPCP dated July 10, 1998 which was presented to customers in May 2004)

When either party owns equipment containing hazardeus-requlated material
located on the other party’s substation, switchyard, right-of-way, or other property, the
equipment owner shall be responsible for all activities related to hazardeus-requlated
materials in such equipment that are necessary to meet the requirements of the Toxic
Substances Control Act, {15 U.S.C. §§ 2601-2692-et-seq-), the-Selid-Waste Disposal
Aet-and-the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901-6992k, the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, {42
U.S.C. §§ 9601-9675-et-seg-)}, the Qil Pollution Act of 1990, 33 U.S.C. §§ 2702-2761,
the Clean Water Act, 33 U.S.C. §§ 1251-1387, the Safe Drinking Water Act, 42 U.S.C.
§§ 300f-33j-26, and the regulations_and executive orders implementing these laws, as
they may be amended _or supplemented, and any other existing or subsequent
applicable Federal-or-state-laws,-and regulations, and executive orders. Each party
shall label its equipment containing hazardeus-requlated material in accordance with
appropriate laws and regulations. If the party owning the equipment does not perform
activities required under appropriate laws and regulations within the time frame
specified therein, the other party may perform or cause to be performed the required
activities after notice to and at the sole expense of the party owning the equipment.

30. Responsibility for Requlated Materials. (final provision)

When either party owns equipment containing regulated material located on
the other party’s substation, switchyard, right-of-way, or other property, the equipment
owner shall be responsible for all activities related to regulated materials in such
equipment that are necessary to meet the requirements of the Toxic Substances
Control Act, 15 U.S.C. §§ 2601-2692, the Resource Conservation and Recovery Act, 42
U.S.C. §§ 6901-6992k, the Comprehensive Environmental Response, Compensation,
and Liability Act of 1980, 42 U.S.C. §§ 9601-9675, the Oil Pollution Act of 1990, 33
U.S.C. §§ 2702-2761, the Clean Water Act, 33 U.S.C. §§ 1251-1387, the Safe Drinking
Water Act, 42 U.S.C. §§ 300f-33j-26, and the regulations and executive orders
implementing these laws, as they may be amended or supplemented, and any other
existing or subsequent applicable laws, regulations, and executive orders. Each party
shall label its equipment containing regulated material in accordance with appropriate
laws and regulations. If the party owning the equipment does not perform activities
required under appropriate laws and regulations within the time frame specified therein,
the other party may perform or cause to be performed the required activities after notice
to and at the sole expense of the party owning the equipment.

SECTION VI, OTHER PROVISIONS.

35. Liability. (red-line from the current GPCP dated July 10, 1998 which was
presented to customers in May 2004)

35.1. The Contractor hereby agrees to indemnify and hold harmless the
United States, its employees, agents, or contractors; from any loss or damage and from
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any liability on account of personal injury, death, or property damage, or claims for
personal injury, death, or property damage of any nature whatsoever and by
whomsoever made arising out of the Contractors’, its employees’, agents’, or
subcontractors’; construction, operation, maintenance, or replacement activities under
the contract.

35.2. The United States is liable only for negligence on the part of its
officers and employees in accordance with the Federal Tort Claims Act, as-amended.28
U.S.C. §§ 1346(b), 1346(c), 2401(b), 2402, 2671, 2672, 2674-2680, as amended or
supplemented.

35. Liability. (final provision)

35.1. The Contractor hereby agrees to indemnify and hold harmless the
United States, its employees, agents, or contractors from any loss or damage and from
any liability on account of personal injury, death, or property damage, or claims for
personal injury, death, or property damage of any nature whatsoever and by
whomsoever made arising out of the Contractors’, its employees’, agents’, or
subcontractors’ construction, operation, maintenance, or replacement activities under
the contract.

35.2. The United States is liable only for negligence on the part of its
officers and employees in accordance with the Federal Tort Claims Act, 28 U.S.C. §§
1346(b), 1346(c), 2401(b), 2402, 2671, 2672, 2674-2680, as amended or
supplemented.

37. Transfer of Interest in Contract or Change in Preference Status. (red-
line from the current GPCP dated July 10, 1998 which was presented to customers in
May 2004)

37.1. No voluntary transfer of the contract or of the rights of the
Contractor under the contract shall be made without the prior written approval of the
Administrator of Western.: Any voluntary transfer of the contract or of the rights of the
Contractor under the contract made without the prior written approval of the
Administrator of Western may result in the termination of the contract; Provided, That
the written approval of the Administrator shall not be unreasonably withheld; Provided
further, That if the Contractor operates a project financed in whole or in part by the
Rural Utilities Service, the Contractor may transfer or assign its interest in the contract
to the Rural Utilities Service or any other department or agency of the Federal
Government without such prior written approval; Provided further, That any successor to
or assignee of the rights of the Contractor, whether by voluntary transfer, judicial sale,
foreclosure sale, or otherwise, shall be subject to all the provisions and conditions of the
contract to the same extent as though such successor or assignee were the original
Contractor under the contract; and, Provided further, That the execution of a mortgage
or trust deed, or judicial or foreclosure sales made thereunder, shall not be deemed
voluntary transfers within the meaning of this Provision.
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37.2 If the Administrator of Western determines that the Contractor has
taken action that abrogates its status as an entity eligible for preference in Western’s
sale of Federal power pursuant to Reclamation law, as amended and supplemented,
the Administrator shall terminate this contract.

37.3 Western shall give the Contractor written notice of Western’s
proposed determination that the Contractor has violated Provisions 37.1 or 37.2, and
Western’s proposed action in response to the violation.

37.4 The Contractor shall have 120 days after receipt of Western’s notice
provided under Provision 37.3 to submit a written response to Western. The Contractor
also may make an oral presentation to the Administrator during this 120-day period.

37.5 At any time during this process, the Contractor and Western may
agree upon corrective action to resolve Western’s proposed determination that the
Contractor is in violation of Provisions 37.1 or 37.2.

37.6_Within 30 days of receipt of the Contractor’s written response
provided under Provision 37.4, Western will notify the Contractor in writing of its final
decision. The Administrator’s written notice will include the intended action, the
effective date thereof, and the reasons for taking the intended action. Implementation of
the Administrator’s action shall take place no earlier than 60 days from the Contractor’s
receipt of such notice.

37.72 Any successor to Western shall be subject to all the provisions and
conditions of the contract to the same extent as though such successor were an original
signatory to the contract.

37.8 Nothing in this Provision shall preclude any right to judicial review
available to the Contractor under Federal law.

37. Transfer of Interest in Contract or Change in Preference Status. (final
provision)

37.1. No voluntary transfer of the contract or of the rights of the
Contractor under the contract shall be made without the prior written approval of the
Administrator of Western. Any voluntary transfer of the contract or of the rights of the
Contractor under the contract made without the prior written approval of the
Administrator of Western may result in the termination of the contract; Provided, That
the written approval of the Administrator shall not be unreasonably withheld; Provided
further, That if the Contractor operates a project financed in whole or in part by the
Rural Utilities Service, the Contractor may transfer or assign its interest in the contract
to the Rural Utilities Service or any other department or agency of the Federal
Government without such prior written approval; Provided further, That any successor to
or assignee of the rights of the Contractor, whether by voluntary transfer, judicial sale,
foreclosure sale, or otherwise, shall be subject to all the provisions and conditions of the
contract to the same extent as though such successor or assignee were the original
Contractor under the contract; and, Provided further, That the execution of a mortgage
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or trust deed, or judicial or foreclosure sales made thereunder, shall not be deemed
voluntary transfers within the meaning of this Provision.

37.2 If the Administrator of Western determines that the Contractor has
taken action that abrogates its status as an entity eligible for preference in Western’s
sale of Federal power pursuant to Reclamation law, as amended and supplemented,
the Administrator shall terminate this contract.

37.3 Western shall give the Contractor written notice of Western’s
proposed determination that the Contractor has violated Provisions 37.1 or 37.2, and
Western’s proposed action in response to the violation.

37.4 The Contractor shall have 120 days after receipt of Western’s notice
provided under Provision 37.3 to submit a written response to Western. The Contractor
also may make an oral presentation to the Administrator during this 120-day period.

37.5 At any time during this process, the Contractor and Western may
agree upon corrective action to resolve Western’s proposed determination that the
Contractor is in violation of Provisions 37.1 or 37.2.

37.6 Within 30 days of receipt of the Contractor’s written response
provided under Provision 37.4, Western will notify the Contractor in writing of its final
decision. The Administrator’s written notice will include the intended action, the
effective date thereof, and the reasons for taking the intended action. Implementation of
the Administrator’s action shall take place no earlier than 60 days from the Contractor’'s
receipt of such notice.

37.7 Any successor to Western shall be subject to all the provisions and
conditions of the contract to the same extent as though such successor were an original
signatory to the contract.

37.8 Nothing in this Provision shall preclude any right to judicial review
available to the Contractor under Federal law.

39. Notices. (red-line from the current GPCP dated July 10, 1998 which was
presented to customers in May 2004)

Any notice, demand, or request specifically required by the contract or these
Provisions to be in writing shall be considered properly given when delivered in person;
or sent by either-postage prepaid registered or certified mail,-pestage-prepaid, facsimile,
electronic, erprepaid telegram, or by other means with prior agreement of the parties,
addressed-to each party’s authorized representative at the principal offices of the party.
The designation of the person to be notified may be changed at any time by similar
notice. Where facsimile or electronic means are utilized for any communication covered
by this Provision, the sending party shall keep a contemporaneous record of such
communications and shall verify receipt by the other party.
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39. Notices. (red-line from above version, after receiving customer comments)

Any notice, demand, or request specifically required by the contract or these
Provisions to be in writing shall be considered properly given when delivered in person
or sent by postage prepaid registered or certified mail, commercial delivery service,
facsimile, electronic, prepaid telegram, or by other means with prior agreement of the
parties, to each party’s authorized representative at the principal offices of the party.
The designation of the person to be notified may be changed at any time by similar
notice. Where facsimile or electronic means are utilized for any communication covered
by this Provision, the sending party shall keep a contemporaneous record of such
communications and shall verify receipt by the other party.

39. Notices. (final provision)

Any notice, demand, or request specifically required by the contract or these
Provisions to be in writing shall be considered properly given when delivered in person
or sent by postage prepaid registered or certified mail, commercial delivery service,
facsimile, electronic, prepaid telegram, or by other means with prior agreement of the
parties, to each party’s authorized representative at the principal offices of the party.
The designation of the person to be notified may be changed at any time by similar
notice. Where facsimile or electronic means are utilized for any communication covered
by this Provision, the sending party shall keep a contemporaneous record of such
communications and shall verify receipt by the other party.

40. Contingent Upon Appropriations and Authorization. (red-line from the
current GPCP dated July 10, 1998 which was presented to customers in May 2004)

40.1. Where activities provided for in the contract extend beyond the current
fiscal year, continued expenditures by the United States are contingent upon Congress
making the necessary appropriations required for the continued performance of the
United States obligations under the contract. In case such appropriation is not made,
the Contractor hereby releases the United States from its contractual obligations and
from all liability due to the failure of Congress to make such appropriation.

40.2. In order to receive and expend funds advanced from the Contractor
necessary for the continued performance of the obligations of the United States under
this Contract, additional authorization may be required. In case such authorization is
not received, the Contractor hereby releases the United States from its contractual
obligations and from all liability due to the lack of such authorization.

40. Contingent Upon Appropriations and Authorization. (red-line from above
version, after receiving customer comments)

40.1. Where activities provided for in the contract extend beyond the
current fiscal year, continued expenditures by the United States are contingent upon
Congress making the necessary appropriations required for the continued performance
of the United States’ obligations under the contract. In case such appropriation is not
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made, the Contractor hereby releases the United States from its contractual obligations
and from all liability due to the failure of Congress to make such appropriation.

40.2. In order to receive and expend funds advanced from the Contractor
necessary for the continued performance of the obligations of the United States under
theis Contract, additional authorization may be required. In case such authorization is
not received, the Contractor hereby releases the United States from thoseits contractual
obligations and from all liability due to the lack of such authorization.

40. Contingent Upon Appropriations and Authorization. (final provision)

401 Where activities provided for in the contract extend beyond the
current fiscal year, continued expenditures by the United States are contingent upon
Congress making the necessary appropriations required for the continued performance
of the United States’ obligations under the contract. In case such appropriation is not
made, the Contractor hereby releases the United States from its contractual obligations
and from all liability due to the failure of Congress to make such appropriation.

40.2 In order to receive and expend funds advanced from the Contractor
necessary for the continued performance of the obligations of the United States under
the Contract, additional authorization may be required. In case such authorization is not
received, the Contractor hereby releases the United States from those contractual
obligations and from all liability due to the lack of such authorization.

42. Contract Work Hours and Safety Standards. (red-line from the current GPCP
dated July 10, 1998 which was presented to customers in May 2004)

The contract, to the extent that it is of a character specified in Section 103 of
the Contract Work Hours and Safety Standards Act (Act), 40 U.S.C.A- § 329, as
amended or supplemented{1986,-Supp—1998), is subject to the provisions of the Act, 40
U.S.C.A- §§ 327-333, as amended or supplemented {1986}, and to regulations
promulgated by the Secretary of Labor pursuant to the Act.

42. Contract Work Hours and Safety Standards. (final provision)

The contract, to the extent that it is of a character specified in Section 103 of
the Contract Work Hours and Safety Standards Act (Act), 40 U.S.C. § 329, as amended
or supplemented, is subject to the provisions of the Act, 40 U.S.C. §§ 327-333, as
amended or supplemented, and to regulations promulgated by the Secretary of Labor
pursuant to the Act.

43. Equal Opportunity Employment Practices. (red-line from the current GPCP
dated July 10, 1998 which was presented to customers in May 2004)

Section 202 of Executive Order No. 11246, 30 Fed. Reg. 12319 (1965), as
amended by Executive Order No. 12086, 43 Fed. Reg. 46501 (1978), as amended or
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supplemented, which provides, among other things, that the Contractor will not
discriminate against any employee or applicant for employment because of race, color,
religion, sex, or national origin, is incorporated herein by reference the same as if the
specific language had been written into the contract.

43. Equal Opportunity Employment Practices. (red-line from above version,
after receiving customer comments)

Section 202 of Executive Order No. 11246, 30 Fed. Reg. 12319 (1965), as
amended by Executive Order No. 12086, 43 Fed. Reg. 46501 (1978), as amended or
supplemented, which provides, among other things, that the Contractor will not
discriminate against any employee or applicant for employment because of race, color,
religion, sex, or national origin, is incorporated herein by reference the same as if the
specific language had been written into the contract., except that Indian Tribes and tribal
organizations may apply Indian preference to the extent permitted by Federal law.

43. Equal Opportunity Employment Practices. (final provision)

Section 202 of Executive Order No. 11246, 30 Fed. Reg. 12319 (1965), as
amended by Executive Order No. 12086, 43 Fed. Reg. 46501 (1978), as amended or
supplemented, which provides, among other things, that the Contractor will not
discriminate against any employee or applicant for employment because of race, color,
religion, sex, or national origin, is incorporated herein by reference the same as if the
specific language had been written into the contract, except that Indian Tribes and tribal
organizations may apply Indian preference to the extent permitted by Federal law.

44. Use of Convict Labor. (red-line from the current GPCP dated July 10, 1998
which was presented to customers in May 2004)

The Contractor agrees not to employ any person undergoing sentence of
imprisonment in performing the contract except as provided by 18 U.S.C. § 4082 (c)(2),
4986, Supp-—1998)-as amended or supplemented, and Executive Order 11755, 39 Fed.
Reg. 779 (1973).

44. Use of Convict Labor. (final provision)

The Contractor agrees not to employ any person undergoing sentence of
imprisonment in performing the contract except as provided by 18 U.S.C. § 4082 (c)(2),
as amended or supplemented, and Executive Order 11755, 39 Fed. Reg. 779 (1973).

X. Review and Adjustment of Federal Power Allocation. (as proposed by
Western in May 2004. Provision X has been withdrawn and certain concepts are
now incorporated into Provision 37)

XA. If the Administrator of Western determines, in his or her sole
judgment, that actions taken by the Contractor have abrogated the Contractor’s status
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as an entity with preference under Reclamation Law to purchase Federal hydropower,
then the Administrator may, at his or her sole option, terminate this contract or take
other appropriate action.

X.2. Western’s Administrator also reserves the right to adjust Western’s
firm electric service obligations under this contract as he or she deems appropriate, if
the Contractor’s status changes in some manner, including but not limited to: (1)
merging with, acquiring, or being acquired by another entity; (2) creating a new entity
from an existing one; (3) joining or withdrawing from a member-based power supply
entity; (4) if the Contractor is a member-based power supply entity (such as a
generation and transmission cooperative), losing one or more members; or (5) selling,
leasing, or otherwise disposing of its, or a member’s, electric distribution system.

X.3. The Contractor shall give Western written notice prior to
implementing any changes that may be covered by Provision X.2. Such notice shall be
provided at least 120 days in advance or as soon as the Contractor becomes aware of
the proposed change. Western will respond in writing within 90 days of receipt of such
notice, indicating whether the Administrator intends to take action.

X.A4. In any case in which the Administrator determines to take action
because the Contractor’s status will change or has changed in a manner addressed in
Provisions X.1 and/or X.2, Western will notify the Contractor of the Administrator’'s
intended action(s) and the reasons for taking the intended action(s) at least 30 days
prior to implementation of such action. |f the Contractor disagrees with the
Administrator’s determination, the Contractor may request reconsideration from the
Administrator. Requests for reconsideration to the Administrator shall be made in
writing, and must be received by the Administrator within 30 days of the Contractor’s
receipt of the notice from the Administrator. The Administrator will provide the
Contractor with Western’s final decision within 30 days of receipt of the request for
reconsideration.

| X Review and Adjustment of Federal Power Allocation. (withdrawn by

Western
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Y. Choice of Law and Forum. (new provision as proposed by Western in

May 2004)

Federal law shall control the obligations and procedures established by
this contract and the performance and enforcement thereof. The forum for litigation
arising from this contract shall exclusively be a Federal court of the United States.

Y. Choice of Law and Forum. (red-line from above version, after receiving
customer comments)

Federal law shall control the obligations and procedures established by
this contract and the performance and enforcement thereof. The forum for litigation
arising from this contract shall exclusively be a Federal court of the United States,-
unless the parties agree to pursue alternative dispute resolution.

Y. Choice of Law and Forum. (final provision)

Federal law shall control the obligations and procedures established by
this contract and the performance and enforcement thereof. The forum for litigation
arising from this contract shall exclusively be a Federal court of the United States,
unless the parties agree to pursue alternative dispute resolution.
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