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Introduction

BPA is offering all customers who signed Regional Dialogue Power Sales Agreements in December 2008, a ‘clean-up’ amendment.  The amendments revise certain sections of the contracts to be consistent with terms in the Tiered Rate Methodology (TRM), to correct factual inaccuracies, and clarify certain language.  
BPA has developed the following five standard Regional Dialogue Amendment Templates to which Account Executives and Account Specialists can add customer-specific issues:  

1. Load Following, 

2. Slice/Block, 

3. Slice Creditworthiness Agreement, 

4. NR Block, and 

5. Regional Dialogue Residential Sale and Purchase Agreement (RPSA).
History 
Just prior to offering the Regional Dialogue Agreements in December 2008, during the signing period, and in the period just after contract signing, both customers and BPA identified some small revisions to the contract language that would clarify or ‘clean-up’ the Agreements.  Because the parties intended to execute contracts before December 1, further changes to the standard contracts would have to be made by amendment.  BPA committed to discuss minor revisions for a ‘clean-up’ amendment in the spring of 2009.  BPA initiated the public process in March 2009 with three public workshops held throughout the month.  
Scope 
The scope of issues in the Clean-Up Amendments includes:
1. Sections of the contract that the parties already agreed in the contract to true-up with the TRM. 
2. Issues identified by customers since the templates were “frozen” in August 2008 that are applicable to classes of customers, and agreed to by BPA. 
3. Exhibit D Public Exchange Clarification (Proposed contract language has already been shared for public review)

4. Slice/Block percentage reallocation calculation

5. Customer-specific issues
Criteria for Making Changes

In developing the threshold under which BPA would incorporate changes into the RD Agreements, the following decision criteria were developed:

1. Correct misspellings, incorrect section cross-references, and factual inaccuracies.  Do not make grammatical or editorial (ie. drafter’s choice) revisions unless they meet criteria #2, below.

2. Other than those included in criteria #1, any proposed changes must identify significant ambiguities or material errors, if any, in the contracts, which are likely to result in significant contract implementation problems later.

3. BPA is willing to listen to customer concerns but does not intend to revisit or renegotiate issues previously discussed unless: 1. BPA determines a fundamental goal of Regional Dialogue is in jeopardy or 2. BPA and customers agree that such a change would be mutually beneficial to all similarly situated customers and BPA.

4. BPA expects that all customers will amend their contracts through the clean-up amendment, but BPA cannot compel them to do so.  However, BPA notes that such changes are mutually beneficial in the instances where the agreement to change is already established in the contract, such as aligning the TRM and contract definitions.  Because of this, BPA will consider whether the value of a proposed change could be offset by a reduction in the likelihood that some customers might choose not to amend their contracts. 

Schedule (dates are estimates)

	Date
	Action

	April-May
	Final internal and external review all 5 Clean-up Amendment templates and companion documents

	April-June
	Separate Public Exchange Clarification process with customers

	~Late June
	Public Exchange Clarification ROD signed.  Release final clean-up templates with the Public Exchange Clarification (PEC) contract language.

	July through Sept
	~2.5-3 months for AEs and Account Specialists to customize Amendments, send draft to customers, answer questions, decide on PEC option, complete 5-day final Back Office Quality Control review, send final to customers, and for customers to obtain board approval and sign Amendment

	Sept 30
	Deadline for customers to sign and return Amendments.

AEs sign last, after checking for pen and ink changes.  

· For Slice customers, this means BPA will not sign until all Slice customers have returned signed contracts.



Key Messages
1. BPA and customer representatives have agreed that these contract revisions will make corrections or add clarity to the Regional Dialogue Agreements, and many of the changes were suggested by customers and their representatives.  There are no revisions to the language that change ‘the deal.’ See the “Companion Document” for each template for details.
2. We expect and are asking for all customers to sign these amendments, but they are not obligated to sign them.  
Note:

a. Both BPA and customers already agreed in the contract to ensure the contract conforms to the TRM (sections 2 and 6.3)

b. Except for the Exchange Clarification provisions and any provisions that are unique to a particular customer, changes to all other provisions constitute a “package deal.”  That is, BPA is proposing the changes all be made and the customer may not “pick and choose” among particular provisions.  See the Exchange Clarification Talking Points for information about that portion of the amendment. 
3. Slice customers must consider two additional limitations: 
a. Administering the Slice Agreement is technically complex, and BPA needs to ensure that all service under the Slice contracts remains identical.  For this reason, Slice customers must agree to all TRM-related changes as well as all of the other “package-deal” provisions.  (The optional Public Exchange Clarification is not one of the “package-deal” provisions.)  BPA will not sign any Slice Clean-up amendments until after it has received ALL Slice customers’ executed Regional Dialogue clean-up amendments. 
b. All Slice/Block customers must agree to sign the revised Slice Creditworthiness Agreement Amendment. BPA will not sign any Slice Creditworthiness Amendments until ALL Slice customers have signed the Creditworthiness Amendment. 

4. Except for the revised Slice Creditworthiness Agreement, we do NOT plan to create a “conformed contract” for each customer that incorporates the amendment changes into the original agreement at this time.  BPA will be amending almost all contracts within the next year to revise the Scheduling provisions and we would simply have to repeat the same conformance process.  We DO plan to create a conformed informational version of the contracts for each customer prior to October 1, 2011.  
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