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This ASSIGNMENT AGREEMENT (Agreement) is executed by the UNITED STATES OF AMERICA, Department of Energy, acting by and through the BONNEVILLE POWER ADMINISTRATION (BPA), and PACIFICORP, and GEM SUB LLC (Gem), hereinafter individually referred to as “Party” and collectively referred to as the “Parties”.  PacifiCorp is an Oregon corporation, Gem is a Delaware limited liability company. 
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BPA and PacifiCorp are parties to the 2012 Residential Exchange Program Settlement (2012 REP Settlement), Contract No. 11PB-12322, and to the Residential Exchange Program Settlement Implementation Agreement (REPSIA), Contract No. 11PB‑12466, which governs PacifiCorp’s payments under the Residential Exchange Program (REP) pursuant to Section 5(c) of the Northwest Power Act, 16 U.S.C. § 839c(c), until October 1, 2028.

The foregoing agreements, in conjuncture with BPA’s BP-26 final rate proposal issued in July 2025, as amended, established PacifiCorp’s REP payments for the period October 1, 2025, through September 30, 2028.

Pursuant to Section 5(c)(3) of the Northwest Power Act, 16 U.S.C. § 839c(c)(3), and the terms of the PacifiCorp’s REPSIA, the REP payments PacifiCorp receives must be distributed to its residential and farm consumers.  At the time PacifiCorp’s REP payments were established, PacifiCorp served residential and farm load in the states of Washington, Oregon, and Idaho.

PacifiCorp, Portland General Electric Company (PGE), and Gem, entered into an Asset Purchase and Service Area Transfer Agreement (Asset Purchase Agreement), dated February 15, 2026, to transfer certain electric distribution, transmission and generation assets and the associated Washington service territory (the Transaction) that is subject to regulatory approvals, including approval by the Washington Utilities and Transportation Commission (WUTC). On March 30, 2026, PacifiCorp, PGE, and Gem filed an application with the WUTC seeking approval to transfer certain electric distribution, transmission and generation assets associated with service obligations in the state of Washington to Gem, a new Investor-Owned Utility (IOU).

After the close of the Transaction, PacifiCorp’s obligation to serve customers in Washington state will transfer to Gem, which will become the entity responsible for serving Washington customers formerly served by PacifiCorp.

The Parties agree that the REP payments associated with PacifiCorp’s Washington state residential and farm load should be retained by those customers for the duration of the 2012 REP Settlement and PacifiCorp’s REPSIA.

WHEREFORE, the Parties agree as follows:
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This Agreement takes effect on the later of: (1) the date that all Parties have signed this Agreement; (2) the date the WUTC has issued an order approving the transfer of PacifiCorp’s Washington load to Gem; and (3) the date PacifiCorp and Gem close the Transaction.  For the avoidance of doubt, if PacifiCorp and Gem do not close the transaction and the Asset Purchase Agreement is terminated, this Agreement shall become void ab initio. 

This Agreement expires on September 30, 2028.
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[bookmark: _Hlk187692867]Capitalized terms below shall have the meaning stated.

2.1	“Assignment Amount” means the total amount of REP benefits associated with Washington state load for the remaining time under the 2012 REP Settlement from the Effective Date of this Agreement.

2.2	“Effective Date” means the effective date of this Agreement, as determined pursuant to Section 1 above.

2.3.	“Fiscal Year” or “FY” means the period beginning each October 1 and ending the following September 30.

2.4	“IOU-Specific REP Settlement Benefit Amount” shall have the meaning as defined in the 2012 REP Settlement.

2.5	“Monthly Assignment Amount” means the monthly payment Gem will receive in REP benefits provided as listed in Exhibit A, which when combined, sum to the Assignment Amount.

2.6	“PacifiCorp’s Washington load” means PacifiCorp’s Washington state qualifying exchange load, as provided in Exhibit A, that has been transferred to Gem as of the Effective Date.  These figures were used as the basis for PacifiCorp’s REP benefits for the BP-26 rate period. 

2.7	“REP Distribution Agreement” means the agreement between BPA and Gem which governs the distribution of Gem’s Monthly Assignment Amounts to its residential and farm customers.

2.8	“Residual REP Payment” means any undistributed REP benefits held in an REP pass-through account that are assignable to PacifiCorp’s Washington state load.

2.9	“Transferable Renewable Energy Certificates” or “Transferable RECs” means the revenues generated by the sale of Renewable Energy Certificates that BPA transfers to IOUs under the 2012 REP Settlement.
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3.1	Notwithstanding any other provision of the 2012 REP Settlement or its REPSIA, as of the Effective Date, PacifiCorp irrevocably assigns to Gem the following: 

3.1.1	The Assignment Amount.

3.1.2	Any Residual REP Payment as of the Effective Date of this Agreement pursuant to the Asset Purchase Agreement.

3.1.3	PacifiCorp’s Washington share of the Transferable RECs and Carbon Credits provided for by section 5 and Exhibit C of the 2012 REP Settlement as of the Effective Date.  PacifiCorp’s Washington share shall be determined pursuant to section 4.2 below.

3.2	PacifiCorp agrees that as of the Effective Date its IOU-Specific REP Settlement Benefit Amount shall be reduced, in total, by the Assignment Amount as set forth in this Agreement.  

3.3	BPA agrees with the assignment of payments provided in section 3.1.

3.4	BPA and Gem shall enter into a REP Distribution Agreement whereby BPA agrees to pay Gem the Assignment Amount and shall provide that payment to Gem by reducing PacifiCorp’s monthly REP payments under PacifiCorp’s REPSIA by the Monthly Assignment Amount.  BPA shall pay Gem the Monthly Assignment Amount as provided in Exhibit A, subject to the terms of the REP Distribution Agreement.

3.5	BPA shall pay Gem the amounts in section 3.1.3 above pursuant to section 4 below.

3.6	Upon the Effective Date and continuing until September 30, 2028, the administration of REP benefits to Washington customers will be pursuant to the REP Distribution Agreement between BPA and Gem.  
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4.1	Notwithstanding section 10 of PacifiCorp’s REPSIA, within four weeks of the Effective Date of this Agreement, PacifiCorp shall provide BPA an accounting of the Residual REP Payment. Any positive or negative balance of the Residual REP Payment are addressed in the Asset Purchase Agreement and Gem’s obligations with respect to such balances after the Effective Date are addressed in the REP Distribution Agreement. 	

4.2	Any payment or transfer of any Transferable RECs to PacifiCorp as provided in section 5 and Exhibit C of the 2012 REP Settlement shall be proportionally reduced by 19.89%, and such amount shall be paid to Gem pursuant to the REP Distribution Agreement.

4.2.1	BPA will pay the Transferable RECs to Gem pursuant to the terms of the REP Distribution Agreement at the time Transferable RECs are paid to all IOUs.
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5.1	PacifiCorp and BPA shall amend PacifiCorp’s REPSIA to remove PacifiCorp’s Washington load from section 2.1.2 of Exhibit A of the REPSIA, to be effective by the Effective Date of this Agreement. 

5.2	Gem shall execute an REP Distribution Agreement with BPA concurrent with the execution of this Agreement.  

5.3	BPA agrees that ASCM regulations for changes in service territory (18 CFR § 301.4(f)) do not apply to this Agreement.
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Unless expressly modified by this Agreement, all other terms of the 2012 REP Settlement and REPSIA shall remain in full force and effect.   
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Any notice required under this Agreement that requires such notice to be provided under the terms of this section will be provided in writing to the other Party in one of the following ways:

(1)	delivered in person;

(2)	by a nationally recognized delivery service with proof of receipt;

(3)	by United States Certified Mail with return receipt requested;

(4)	electronically with verification of the electronic notice’s origin, date, time of transmittal and receipt; or

(5)	by another method agreed to by the Parties.

Notices are effective when received.  Either Party shall notify the other Party of changes to their contact information.  After such notice, BPA may unilaterally amend this section to reflect such changes to the Parties’ contact information.  
The Parties shall deliver notices to the following person and address:

	[bookmark: _Hlk198569449]If to PACIFICORP:

PacifiCorp
«Street Address»
«PO Box »
«City, State  Zip»
Attn:	«Contact Name»
	«Contact Title»
Phone:	«###-###-####»
E-Mail:	«E-mail address»
	If to BPA:

[bookmark: OLE_LINK9]Bonneville Power Administration
«Street Address»
«PO Box»
«City, State  Zip»
Attn:	«AE Name - Routing»
	Account Executive
Phone:	«###-###-####»
E-Mail:	«E-mail address»

	
If to Gem:


Gem
«Street Address»
«PO Box »
«City, State  Zip»
Attn:	«Contact Name»
	«Contact Title»
Phone:	«###-###-####»
E-Mail:	«E-mail address»
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This Agreement may be executed in several counterparts, all of which taken together will constitute one single agreement, and may be executed by electronic signature and delivered electronically.  The Parties have executed this Agreement as of the last date indicated below.

	PACIFICORP
	UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration
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	Date
	
	
	Date
	




	
GEM SUB LLC



	By
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	(Print/Type)


	Title
	

	
	

	Date
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MONTHLY ASSIGNMENT AMOUNTS 

1.	Monthly Residential and Farm Load Amounts
The table below represents the Monthly Assignment Amounts in kilowatt hours in which BPA shall pay Gem in accordance with section 3.4 of the body of this Agreement. If the Effective Date of this Agreement is not the first calendar day of a month, then the Residential and Farm Load Amounts below will be pro-rated for the remaining days of the applicable month, including the Effective Date.

	Monthly Residential and Farm Load Amounts (kWh)

	
	FY 2026 (Oct. 2025)
	FY 2027 (Oct. 2026)
	FY 2028 (Oct. 2027)

	October
	109,123,606 
	109,123,606 
	109,123,606 

	November
	148,589,342 
	148,589,342 
	148,589,342 

	December
	199,494,683 
	199,494,683 
	199,494,683 

	January
	236,408,369 
	236,408,369 
	236,408,369 

	February
	197,423,494 
	197,423,494 
	197,423,494 

	March
	167,805,335 
	167,805,335 
	167,805,335 

	April
	128,922,940 
	128,922,940 
	128,922,940 

	May
	112,600,489 
	112,600,489 
	112,600,489 

	June
	121,395,586 
	121,395,586 
	121,395,586 

	July
	152,807,910 
	152,807,910 
	152,807,910 

	August
	163,796,048 
	163,796,048 
	163,796,048 

	September
	134,533,466 
	134,533,466 
	134,533,466 

	TOTAL
	1,872,901,268 
	1,872,901,268 
	1,872,901,268 



2.	The table below represents the Monthly Assignment Amounts in dollars in which BPA shall pay Gem in accordance with section 3.4 of the body of this Agreement. If the Effective Date of this Agreement is not the first calendar day of a month, then the Monthly Assignment Amounts below will be pro-rated for the remaining days of the applicable month, including the Effective Date. 

	Monthly Assignment Amounts ($)

	 
	FY 2026 (Oct. 2025)
	FY 2027 (Oct. 2026)
	FY 2028 (Oct. 2027)

	October
	 $1,292,569 
	 $1,292,569 
	 $1,292,569 

	November
	 $1,760,041 
	 $1,760,041 
	 $1,760,041 

	December
	 $2,363,015 
	 $2,363,015 
	 $2,363,015 

	January
	 $2,800,257 
	 $2,800,257 
	 $2,800,257 

	February
	 $2,338,481 
	 $2,338,481 
	 $2,338,481 

	March
	 $1,987,654 
	 $1,987,654 
	 $1,987,654 

	April
	 $1,527,092 
	 $1,527,092 
	 $1,527,092 

	May
	 $1,333,753 
	 $1,333,753 
	 $1,333,753 

	June
	 $1,437,931 
	 $1,437,931 
	 $1,437,931 

	July
	 $1,810,010 
	 $1,810,010 
	 $1,810,010 

	August
	 $1,940,164 
	 $1,940,164 
	 $1,940,164 

	September
	 $1,593,549 
	 $1,593,549 
	 $1,593,549 
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