Contract No. «##»PS-«#####»


RESIDENTIAL EXCHANGE PROGRAM DISTRIBUTION AGREEMENT
executed by the
BONNEVILLE POWER ADMINISTRATION
and
GEM

[bookmark: _Toc185493754][bookmark: _Toc185494190][bookmark: _Toc192592537][bookmark: _Toc206059776][bookmark: _Toc237446627][bookmark: _Toc240031201][bookmark: _Toc240283833]Table of Contents

1.	TERM	2
2.	DEFINITIONS	2
3.	GEM’S REP PAYMENTS	3
4.	PASS‑THROUGH OF REP BENEFITS	5
5.	ACCOUNTING AND REVIEW	6
6.	SATISFACTION OF SECTION 5(C) RIGHTS UNDER THE NORTHWEST POWER ACT	7
7.	NOTICES AND CONTACT INFORMATION	7
8.	UNCONTROLLABLE FORCES	8
9.	GOVERNING LAW AND DISPUTE RESOLUTION	9
10.	STATUTORY PROVISIONS	11
11.	STANDARD PROVISIONS	11
12.	INFORMATION EXCHANGE AND CONFIDENTIALITY	12
13.	SIGNATURES	13

Exhibit A Qualifying Residential and Farm Load Definition	1
Exhibit B Monthly Assignment Amounts	1
Exhibit C Compliance Program	1


This RESIDENTIAL EXCHANGE PROGRAM DISTRIBUTION AGREEMENT (Agreement) is executed by the UNITED STATES OF AMERICA, Department of Energy, acting by and through the BONNEVILLE POWER ADMINISTRATION (BPA), and GEM SUB LLC (Gem), hereinafter individually referred to as “Party” and collectively referred to as the “Parties.”  Gem is Delaware limited liability company.  
[bookmark: _Toc181026379][bookmark: _Toc181026849][bookmark: _Toc181026988][bookmark: _Toc181176149][bookmark: _Toc181177170][bookmark: _Toc185493755][bookmark: _Toc185494191][bookmark: _Toc192592538][bookmark: _Toc206059777][bookmark: RECITALS][bookmark: _Toc181017114]
[bookmark: _Toc240031202][bookmark: _Toc240283834]RECITALS

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 2012 REP Settlement and PacifiCorp’s REPSIA, 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 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.

PacifiCorp, Gem, and BPA have executed an Assignment Agreement, Contract No. «##»PS-«#####» (Assignment Agreement) in which PacifiCorp has assigned its REP payments associated with its Washington state load under the 2012 REP Settlement and PacifiCorp’s REPSIA to Gem for the duration of the 2012 REP Settlement and PacifiCorp’s REPSIA.  BPA has consented to that assignment and will pay Gem the REP payments directly. 

As a recipient of REP payments, Gem is required to distribute those payments to its residential and farm consumers consistent with Section 5(c)(3) of the Northwest Power Act, 16 U.S.C. § 839c(c)(3), and the terms of this Agreement.  Gem must also retain records for review by BPA, which shall be subject to applicable load review processes.  

WHEREFORE, the Parties agree as follows:
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[bookmark: OpenAt]This Agreement takes effect on the later of: (1) the date that all Parties have signed this Agreement; and (2) the Effective Date of the Assignment Agreement. 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, provided however, the obligations set forth in sections 4 and 5 shall remain until satisfied. 
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[bookmark: _Hlk187692867]
2.1	“Agreed-Upon Procedures” means the specific tests and procedures outlined in Exhibit C to be performed by Gem’s certified public accountant.

2.2	“Business Day(s)” means every Monday through Friday, except federal holidays.

2.3	“Due Date” means the payment of all bills or invoices, whether estimated or final, must be received by the 20th day after the date the bill or invoice is sent.

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

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

2.6	“Monthly Assignment Amount” means the monthly payment Gem will receive in REP Benefits provided as listed in Exhibit B.

2.7	“Qualifying Residential and Farm Load” means, with respect to Gem, residential and farm load as defined in the Northwest Power Act and as further defined in Exhibit A of this Agreement that Gem is authorized under state law or by order of the applicable state regulatory authority to serve.

2.8	“REP Agreements” means this REP Distribution Agreement and the REP Assignment Agreement, which is executed between the Parties and PacifiCorp.

2.9	“REP Benefits” means monetary payments made to Gem as determined in section 3 below for pass-through to Gem’s Qualifying Residential and Farm Load pursuant to section 4 as adjusted to reflect the Residual REP Payment.  If the Residual REP Payment is positive, then the amount of the Residual REP Payment will be included in REP Benefits Gem received.  If the Residual REP Payment is negative, the Gem REP Benefits balance shall be reduced by such amount. 

2.10	“Residential Load” means the amount of residential load listed in Exhibit B for the relevant month.

2.11	“Residual REP Payment” means, as of the Effective Date, any undistributed REP Benefits held in an REP pass-through account that are assignable to PacifiCorp’s Washington state load.
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3.1	Enabling Gem to Receive BPA Payments
No later than seven days of the Effective Date of this Agreement, Gem, shall submit vendor form W-9 Vendor Form (BPA F 4220.01ae) to vendormaintenance@bpa.gov to become a vendor with BPA and to be able to invoice BPA.

3.2	Invoicing and Payment of Monthly Assignment Amounts for Gem’s Residential Load 

3.2.1	To receive the Monthly Assignment Amounts, Gem must submit to BPA for each month: (1) the amount of Gem’s Residential Load for such month and (2) the sum of Gem’s Qualifying Residential and Farm Loads for such month.  Each submittal shall be subject to adjustment pursuant to sections 4 and 5 below.

3.2.2	Within 20 days following the receipt of each monthly submittal from Gem as described in 3.2.1, and subject to sections 4 and 5 below, BPA shall verify the submittal and pay Gem the applicable Monthly Assignment Amount pursuant to Exhibit B of this Agreement.  BPA’s obligation to pay Gem the applicable Monthly Assignment Amount is not dependent on load amounts in Gem’s Qualifying Residential and Small Farm Loads reported to BPA under subsection 3.2.1 above and will be based on the Monthly Residential and Small Farm Load amounts shown in Exhibit B. Such payment shall be made electronically by the 20th day following the receipt of such submittal.  If the 20th day is a Saturday, Sunday, or federal holiday, then BPA shall electronically pay Gem the next Business Day.

3.3	Residual REP Payment and Renewable Energy Certificates and Carbon Attributes

3.3.1	Residual REP Payment  

3.3.1.1	Any positive or negative balance of Residual REP Payment shall be addressed in the Asset Purchase Agreement. If positive, disbursements of the Residual REP Payment shall be pursuant to section 4.  If negative, the Gem REP Benefits balance shall be reduced by such amount.  

3.3.2.	Transferable RECs and Carbon Attributes
Once BPA has calculated Gem’s share of any Transferable RECs and Carbon Credits as determined in the Assignment Agreement, BPA shall pay Gem the REC payment by electronic invoice at the same time REC payments are made to all other participating utilities.  

3.4	Disputed Invoices or Bills

3.4.1	If Gem disputes any portion of a charge or credit on Gem’s estimated or final bills or invoices, Gem shall provide written notice to BPA with a copy of the bill or invoice noting the disputed amounts.  Notwithstanding whether any portion of the bill or invoice is in dispute, Gem shall pay the entire bill or invoice by the Due Date.  This section 3.4.1 does not allow Gem to challenge the validity of any BPA rate or ASC.

3.4.2	Unpaid amounts on a bill or invoice (including both disputed and undisputed amounts) are subject to the late payment charges provided in this section.  Notice of a disputed charge on a bill or invoice does not constitute BPA’s agreement that a valid claim under contract law has been stated.

3.4.3	If the Parties agree, or if after a final determination of a dispute pursuant to section 9 below, Gem is entitled to a refund of any portion of the disputed amount, then BPA shall make such refund with simple interest computed from the date of receipt of the disputed payment to the date the refund is made.  The daily interest rate will equal the Prime Rate (as reported in the Wall Street Journal or successor publication in the first issue published during the month in which payment was due) divided by 365.

3.4.4	Late Payments
If BPA pays an invoice after the Due Date under Section 3, BPA shall make such payment with simple interest computed from the Due Date to the date the payment is made.  The daily interest rate will equal the Prime Rate (as reported in the Wall Street Journal or successor publication in the first issue published during the month in which payment was due) divided by 365.

[bookmark: _Toc240283838][bookmark: OLE_LINK7][bookmark: OLE_LINK8]4.	PASS‑THROUGH OF REP BENEFITS

4.1	All REP Benefits amounts, pursuant to section 3 above, will be passed through to Gem’s Qualifying Residential and Farm Load.  The form of such pass-through will be:  (1) a separately stated credit to applicable retail rates on Gem’s consumers’ monthly electric bills; (2) monetary payments; or (3) another form as directed by the applicable Regulatory Body(ies).

4.2	REP Benefits will be passed through in full by Gem on a monthly basis.  Distributions of REP Benefits for the Qualifying Residential and Farm Load may be made by Gem in advance of its receipt of any such REP Benefits from BPA and such REP Benefits may be used to set off distributions to the Qualifying Residential and Farm Load made by Gem after the Effective Date of this Agreement.  

If the amount of REP Benefits held by Gem is less than $1,000,000, then Gem may distribute REP Benefits on a less frequent basis, provided that distributions are made at least once in any given Fiscal Year.

Any remaining REP Benefits held will be distributed to Gem’s Qualifying Residential and Farm Load no later than 12 months following the end of the term of this Agreement.

4.3	REP Benefits will be passed through consistent with any procedures developed by Gem’s Regulatory Body(ies) that are not otherwise inconsistent with this Agreement, the Northwest Power Act, or other applicable federal law.  Until Gem has passed through such REP Benefits pursuant to section 4.1 above, REP Benefits received by Gem will be identified on Gem’s books of account and will accrue interest at the rate(s) established by Gem’s Regulatory Body(ies).

4.4	Customer Bill Credit Notice
Gem will ensure that any entity that issues customer bills to Gem’s residential and farm consumers shall provide written notice on such customer bills that the benefits of this Agreement are “BPA REP Credit” or such other as approved by BPA.

[bookmark: _Toc240283839]5.	ACCOUNTING AND REVIEW

5.1	Gem shall keep up-to-date records, accounts, and related documents that pertain to this Agreement.  These records, accounts, and documents shall contain information that supports:

5.1.1	identification of the consumers that comprise Gem’s Qualifying Residential and Farm Load;

5.1.2	the amount of Residential Load invoiced to BPA; and

5.1.3	evidence that the benefits received by Gem have been passed through to consumers that comprise Gem’s Qualifying Residential and Farm Load, as provided for in section 4 above.

5.2	Duty to Retain Records
Gem shall retain records pursuant to section 5.1 for any Fiscal Year up to 60 months after the end of such Fiscal Year.

5.3	Compliance Review Program
The REP’s Compliance Review Program provides reasonable assurance the REP Benefits, as determined pursuant to section 3 of this Agreement, paid to Gem are passed-through to Gem’s Qualifying Residential and Farm Load as required under Section 5(c) of the Northwest Power Act.  The REP Compliance Review Program encompasses three processes to monitor payments of REP Benefits and verify Gem’s Qualifying Residential and Farm Load. 

Gem shall fully cooperate in good faith with any such reviews or inspections pursuant to this section 5.3.  BPA retains the right to take action to respond to the results of such reviews or inspections to require the pass-through of such benefits to Gem’s Qualifying Residential and Farm Load.

5.3.1	End-of-Year REP Benefits Certification
Following the conclusion of each Fiscal Year, BPA shall conduct an annual compliance review process to certify the REP Benefits paid to Gem are passed through to Gem’s Qualifying Residential and Farm Load in accordance with section 4 of this Agreement.

5.3.2	Biennial Agreed Upon Procedures Compliance Review
BPA may, at its expense, elect to engage Gem’s certified public accountant (CPA) pursuant to Exhibit C of this Agreement to assist in performing the requirements of this section 5.

5.3.3	Qualifying Residential and Farm Load Reviews
BPA may, from time to time, perform an eligibility validation review, consistent with the provisions of section 12 and Exhibit A of this Agreement, of Gem’s Qualifying Residential and Farm Load.

[bookmark: _Toc240283840][bookmark: _Toc181026412][bookmark: _Toc181026881]6.	SATISFACTION OF SECTION 5(C) RIGHTS UNDER THE NORTHWEST POWER ACT

6.1	Gem agrees that the payments made under section 3 above fully satisfy all rights it may have under Section 5(c), 16 U.S.C. § 839c(c), of the Northwest Power Act.  Gem waives any rights it may have now, or in the future, to any other payments of value related to the REP for the period of time covered by this Agreement.

6.2	In order to participate in the Residential Exchange Program beyond the term of this Agreement, Gem must request and execute a Residential Purchase and Sale Agreement from BPA within 90 days of the Effective Date of this Agreement.
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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 Gem:

Gem
«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:	«Contact Name»
	«Contact Title»
Phone:	«###-###-####»
E-Mail:	«E-mail address»



[bookmark: _Toc240283842]8.	UNCONTROLLABLE FORCES 

8.1	A Party shall not be in breach of an obligation under this Agreement to the extent its failure to fulfill the obligation is due to an Uncontrollable Force.  “Uncontrollable Force” means an event beyond the reasonable control, and without the fault or negligence, of the Party claiming the Uncontrollable Force, that prevents that Party from performing its obligations under this Agreement and which that Party could not have avoided by the exercise of reasonable care, diligence, and foresight.  Uncontrollable Forces include each event listed below, to the extent it satisfies the foregoing criteria, but are not limited to these listed events:

(1)	strikes, work stoppage, or terrorist acts;

(2)	floods, earthquakes, other natural disasters, epidemics, or pandemics; and

(3)	final orders or injunctions issued by a court or regulatory body having subject matter jurisdiction that the Party claiming the Uncontrollable Force, after diligent efforts, was unable to have stayed, suspended, or set aside pending review by a court having subject matter jurisdiction.
 
8.2	Neither the unavailability of funds or financing, nor conditions of national or local economies or markets shall be considered an Uncontrollable Force.  The economic hardship of either Party shall not constitute an Uncontrollable Force.  Nothing contained in this provision shall be construed to require either Party to settle any strike or labor dispute in which it may be involved. 

8.3	If an Uncontrollable Force prevents a Party from performing any of its obligations under this Agreement, such Party shall: 

(1)	promptly notify the other Party of such Uncontrollable Force by any means practicable and confirm such notice in writing as soon as reasonably practicable;

(2)	use commercially reasonable efforts to mitigate the effects of such Uncontrollable Force, remedy its inability to perform, and resume full performance of its obligation hereunder as soon as reasonably practicable; 

(3)	keep the other Party apprised of such efforts on an ongoing basis; and 

(4)	provide written notice of the resumption of performance.
 
Written notices sent under this section must comply with section 7 of this Agreement.

[bookmark: _Toc240283843]9.	GOVERNING LAW AND DISPUTE RESOLUTION
This Agreement will be interpreted consistent with and governed by federal law. Gem and BPA shall identify issue(s) in dispute arising out of this Agreement and make a good faith effort to negotiate a resolution of such disputes before either may initiate litigation or arbitration.  Such good faith effort will include discussions or negotiations between the Parties’ executives or managers.  Pending resolution of a contract dispute or contract issue between the Parties or through formal dispute resolution of a contract dispute arising out of this Agreement, the Parties shall continue performance under this Agreement unless to do so would be impossible or impracticable.  Unless the Parties engage in binding arbitration as provided for in this section 9, the Parties reserve their rights to individually seek judicial resolution of any dispute arising under this Agreement.

9.1	Judicial Resolution
Final actions subject to Section 9(e) of the Northwest Power Act are not subject to arbitration under this Agreement and will remain within the exclusive jurisdiction of the United States Court of Appeals for the Ninth Circuit.  Such final actions may include, but are not limited to, (1) the establishment or the implementation of rates and rate methodologies, (2) the establishment or implementation of the ASCM; and (3) the establishment or implementation of a BPA policy.

Any dispute regarding any rights or obligations of Gem or BPA under such final action will not be subject to arbitration under this Agreement.  For purposes of this section 9, “BPA policy” means any written document adopted by BPA as a final action in a record of decision that establishes a policy of general application or makes a determination under an applicable statute or regulation.  If BPA determines that a dispute is excluded from arbitration under this section 9, then Gem may apply to the federal court having jurisdiction for an order determining whether such dispute is subject to nonbinding arbitration under this section 9.

9.2	Remedies
If FERC or a court of competent jurisdiction remands, reverses, or otherwise finds unlawful a BPA final decision or decisions that affect Gem’s REP Benefits under this Agreement or the implementation of this Agreement under Section 5(c) of the Northwest Power Act, then BPA will review and determine the rights and obligations of the Parties through additional administrative action(s) as necessary to respond to such regulatory or court decisions.

9.3	Arbitration
Any contract dispute or contract issue between the Parties arising out of this Agreement, which is not excluded by section 9.1 above, will be subject to arbitration, as set forth below.

Gem may request that BPA engage in binding arbitration to resolve any dispute.  If Gem requests such binding arbitration and BPA determines in its sole discretion that binding arbitration of the dispute is appropriate under BPA’s Binding Arbitration Policy or its successor, then BPA shall engage in such binding arbitration, provided that the remaining requirements of this section 9.3 and sections 9.4 and 9.5 are met.  BPA may request that Gem engage in binding arbitration to resolve any dispute. In response to BPA’s request, Gem may agree to binding arbitration of such dispute, provided that the remaining requirements of this section 9.3 and sections 9.4 and 9.5 are met.  Before initiating binding arbitration, the Parties shall draft and sign an agreement to engage in binding arbitration, which will set forth the precise issue in dispute, the amount in controversy and the maximum monetary award allowed, pursuant to BPA’s Binding Arbitration Policy or its successor.

Nonbinding arbitration will be used to resolve any dispute arising out of this contract that is not excluded by section 9.1 above and is not resolved via binding arbitration, unless Gem notifies BPA that it does not wish to proceed with nonbinding arbitration.

9.4	Arbitration Procedure
Any arbitration will take place in Portland, Oregon, unless the Parties agree otherwise.  The Parties agree that a fundamental purpose for arbitration is the expedient resolution of disputes; therefore, the Parties shall make best efforts to resolve an arbitrable dispute within one year of initiating arbitration.  The rules for arbitration will be agreed to by the Parties.

9.5	Arbitration Remedies
The payment of monies will be the exclusive remedy available in any arbitration proceeding pursuant to this section 9.  This shall not be interpreted to preclude the Parties from agreeing to limit the object of arbitration to the determination of facts.  Under no circumstances shall specific performance be an available remedy against BPA.

9.6	Finality

9.6.1	In binding arbitration, the arbitration award will be final and binding on the Parties, except that either Party may seek judicial review based upon any of the grounds referred to in the Federal Arbitration Act, 9 U.S.C. §1-16 (1988).  Judgment upon the award rendered by the arbitrator(s) may be entered by any court having jurisdiction thereof.

9.6.2	In nonbinding arbitration, the arbitration award is not binding on the Parties. Each Party shall notify the other Party within 30 calendar days, or such other time as the Parties otherwise agreed to, whether it accepts or rejects the arbitration award.  Subsequent to nonbinding arbitration, if either Party rejects the arbitration award, either Party may seek judicial resolution of the dispute, provided that such suit is brought no later than 395 calendar days after the date the arbitration award was issued.

9.7	Arbitration Costs
Each Party shall be responsible for its own costs of arbitration, including legal fees.  Unless otherwise agreed to by the Parties, the arbitrator(s) may apportion all other costs of arbitration between the Parties in such manner as the arbitrator(s) deem reasonable, taking into account the circumstances of the case, the conduct of the Parties during the proceeding, and the result of the arbitration.

[bookmark: _Toc240283844]10.	STATUTORY PROVISIONS

10.1	Retail Rate Schedules
Gem shall list its retail rate schedules in Exhibit A of this Agreement.

10.2	BPA Appropriations Refinancing 
The Parties agree that the provisions of Section 3201(i) of the Bonneville Power Administration Refinancing Section of the Omnibus Consolidated Rescissions and Appropriations Act of 1996 (BPA Refinancing Act), P.L. 104‑134, 110 Stat. 1321, 350, as stated in the United States Code on the Effective Date, are incorporated by reference and are a material term of this Agreement.
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11.1	Amendments 
Except where this Agreement explicitly allows for one Party to unilaterally amend a provision or exhibit, no amendment of this Agreement will be of any force or effect unless set forth in writing and signed by authorized representatives of each Party.  Upon Gem’s request, and to the extent BPA determines it is practicable, BPA shall provide Gem a reasonable opportunity to review any unilateral provision or exhibit revisions, or the data that will be input into an exhibit revision, prior to BPA making such unilateral revisions.

11.2	Entire Agreement and Order of Precedence 
This Agreement, including documents expressly incorporated by reference, constitutes the entire agreement between the Parties with respect to the subject matter of this Agreement.  It supersedes all previous communications, representations, or contracts, either written or oral, which purport to describe or embody the subject matter of this Agreement.  The body of this Agreement will prevail over the exhibits to this Agreement in the event of a conflict.

11.3	Assignment 
This Agreement is binding on any successors and assigns of the Parties.  Neither Party may otherwise transfer or assign this Agreement, in whole or in part, without the other Party’s written consent.  Such consent will not be unreasonably withheld.  Without limiting the foregoing, BPA’s refusal to consent to assignment will not be considered unreasonable if, in BPA’s sole discretion, the sale of power by BPA to the assignee would violate any applicable statute.  Gem may not transfer or assign this Agreement to any of its retail consumers.

11.4	No Third-Party Beneficiaries 
This Agreement is made and entered into for the sole benefit of the Parties, and the Parties intend that no other person or entity shall be a direct or indirect beneficiary of this Agreement.

11.5	Waivers 
No waiver of any provision or breach of this Agreement will be effective unless such waiver is in writing and signed by the waiving Party, and any such waiver will not be deemed a waiver of any other provision of this Agreement or of any other breach of this Agreement.

11.6	BPA Policies 
Any reference in this Agreement to BPA policies, including any revisions, does not constitute agreement of Gem to such policy by execution of this Agreement, nor will it be construed to be a waiver of the right of Gem to seek judicial review of any such policy.

[bookmark: _Toc240283846]12.	INFORMATION EXCHANGE AND CONFIDENTIALITY

12.1	Information Exchange
Upon request, each Party shall provide the other Party with any information that is necessary to administer this Agreement.  Such information shall be provided in a timely manner.

12.2	Confidentiality
Before Gem provides information to BPA that is confidential, or is otherwise subject to privilege or nondisclosure, Gem shall clearly designate such information as confidential.  BPA shall notify Gem as soon as practicable of any request received under the Freedom of Information Act (FOIA), or under any other federal law or court or administrative order, for any confidential information.  BPA shall release such confidential information consistent with FOIA or if required by any other federal law or court or administrative order.  BPA shall limit the use and dissemination of confidential information within BPA to employees who need it for purposes of administering this Agreement.

[bookmark: _Toc240283847]13.	SIGNATURES
The signatories represent that they are authorized to enter into this Agreement on behalf of the Party for which they sign.  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.

	GEM SUB LLC
	UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration




	By
	
	
	By
	

	
	
	
	
	

	Name
	
	
	Name
	

	
	(Print/Type)

	
	
	(Print/Type)


	Title
	
	
	Title
	

	
	
	
	
	

	Date
	
	
	Date
	





 PGE Confidential

«##»PS-«#####», GEM	1
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QUALIFYING RESIDENTIAL AND FARM LOAD DEFINITION

1. Gem’s Qualifying Residential and Farm Load is the residential and farm load within the Region eligible for the Residential Exchange Program under the tariff schedules described below, as determined pursuant to BPA’s Customer Load Eligibility Guidelines (CLEG), or its successor.  Such load will be adjusted for distribution losses as determined pursuant to the ASC Methodology, as revised, supplemented, or superseded.

2. Such tariff schedules as presently effective, and for which Gem intends to be in effect as of the Effective Date include:

2.1	for all schedules listed below, include the amount, expressed in kilowatt-hours, of Qualifying Residential and Farm Load supplied by Gem under:

2.1.1	Residential Service schedule 16, 17 and 19

2.1.2	Small General Services schedule 21

2.1.3	Agricultural Pumping Service schedule 40

3. See https://www.bpa.gov/energy-and-services/power/residential-exchange-program  for the current version of BPA’s CLEG.

4. BPA may unilaterally revise this exhibit to modify these tariff schedules and/or incorporate additional qualifying tariff schedules, subject to BPA’s determination that the loads served under these schedules are qualified under the Northwest Power Act.
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Exhibit A, Qualifying Residential and Farm Load Definition
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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 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 in accordance with section 3 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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COMPLIANCE PROGRAM

1. [bookmark: OLE_LINK13][bookmark: OLE_LINK14]BIENNIAL AGREED-UPON PROCEDURES COMPLIANCE REVIEW
Pursuant to section 5 of the body of this Agreement, Gem agrees to cooperate with a Biennial Agreed-Upon Procedures (AUP) Compliance Review (“AUP Review”) initiated by BPA of Gem’s accounts and financial records concerning this Agreement.

1.1 Final AUP Report
After conclusion of Gem’s AUP Review, BPA may, and the CPA shall, produce a Final AUP Report documenting the reviewer’s findings and provide the report to Gem.

1.2	Third-Party Engagement of Gem’s CPA
BPA may, at its expense, elect to engage Gem’s certified public accountant (CPA) that also prepares its financial accounts and audits to conduct the AUP Review pursuant to section 5 of this Agreement and this exhibit.  In such instance, BPA shall request that Gem contract with its CPA. Gem shall (1) obtain an engagement letter between Gem and its CPA, and (2) ensure the CPA provides BPA a letter of acknowledgement of such engagement.  The engagement letter and letter of acknowledgement should provide the Parties to this Agreement a detailed statement of the work to be performed to meet the AUP Review included in the exhibit, the hours, and the fee for such work.

Gem shall be responsible for ensuring that:

(1)	each AUP Review report provides all information requested by BPA consistent with the AUP Compliance Review procedures in section 3 of this exhibit; and 

(2)	Gem’s CPA is contractually obligated to conduct each AUP Review in accordance with the applicable auditing standards, e.g., General, Field Work, and Reporting Standards for Attestation Engagements as contained in the Government Auditing Standards (the Yellow Book) by the Comptroller General of the United States of America; the Public Company Accounting Oversight Board (PCAOB) Statements of Standards for Attestation Engagements; or, the American Institute of Certified Public Accountants (AICPA) Statement on Standards for Attestation Engagements.

1.2.1 	Documentation Provided to Gem’s CPA
To conduct the AUP Review, BPA shall make accessible to Gem the following documentation to be provided to Gem’s CPA:

(1)	Gem’s Qualifying Residential and Farm Load documentation pursuant to section 3.1 of the body of this Agreement, for the Exchange Period subject to the AUP Review, that contains the Qualifying Residential and Farm Load for each month of the REP Distribution Agreement.

(2)	Gem’s End-of-Year REP Benefits Certification packets for each Fiscal Year of the Exchange Period subject to the AUP Compliance Review; 

(3)	BPA’s applicable Power Rate Schedules and General Rate Schedule Provisions (GRSPs) for the Exchange Period subject to the AUP Review; and

(4)	the then in-effect Customer Load Eligibility Guidelines (CLEG).

1.3	BPA’s Reimbursement Cap and Reimbursement of Invoiced CPA Fees to Gem

1.3.1	BPA’s Reimbursement Cap
At the commencement of the AUP Review, pursuant to section 1 of this exhibit, BPA shall provide Gem with a letter that includes the maximum amount BPA shall reimburse Gem for the upcoming final AUP Review report. Gem’s reimbursement cap will be determined solely by BPA and be based on BPA’s overall reporting budget for all parties participating in the Residential Exchange Program. If the estimate in Gem’s CPA engagement letter exceeds Gem’s reimbursement cap, BPA may adjust the AUP Review procedures to ensure the CPA’s review can be completed at or under the reimbursement cap. If such adjustment is necessary, BPA shall promptly notify Gem and adjust Gem’s AUP Review procedures.

1.3.2	Reimbursement of Fees
BPA shall reimburse Gem for its CPA fees for completing the AUP review pursuant to section 5 of the body of this Agreement and section 3 of this exhibit.

2.	REVISIONS

2.1	BPA may, upon not less than 10 Business Days’ prior written notice to Gem, unilaterally revise this exhibit to implement changes that BPA determines are reasonably necessary to allow it to conduct reviews of the accounts and financial records concerning BPA customers’ participation in the Residential Exchange Program.

2.2	BPA shall provide a draft of any material revisions of this exhibit to Gem, with reasonable time for comment, prior to BPA’s written notice of the revision.

3.	AUP COMPLIANCE REVIEW PROCEDURES 
This section 3 outlines the procedures to conduct Biennial AUP Compliance Reviews. 

3.1	Definitions

3.1.1 	“Applicable Exchange Period” means the Exchange Period subject to the Biennial AUP Compliance Review. 

3.1.2	“Residential Load Worksheet” means the worksheet developed by BPA for validation by Gem, that contains the calculation of Gem’s Exchange Period Residential Load pursuant to Exhibit B of this Agreement.  The Residential Load Worksheet contains the Residential Load for each month of the Base Period and the year after the Base Period, and the two-year average load by month for the 12-month Applicable Exchange Period.

3.1.3	“System-sourced Residential Load” means the Qualifying Residential and Farm Load produced by Gem from its system that contains the monthly retails sales (load) data. 

3.2	RESIDENTIAL LOAD SUPPORTED BY LOAD DATA
The objective of this section 3.2 is to confirm the source data used to calculate Gem’s Residential Load for the Applicable Exchange Period.  

3.2.1	To complete this review, compare Gem’s Residential Load Worksheet with Gem’s System-sourced Residential Load data for each of the corresponding months of the Base Period and the year following the Base Period of the Applicable Exchange Period.  Note any exceptions.   

3.2.2	CPA Only: Using Gem’s System-sourced Residential Load obtained in section 3.2.1 of this exhibit, calculate a two-year average by month of load for a 12-month period.  Cross-check against the same data within the Residential Load Worksheet.  Note any exceptions.  

3.2.3	Follow up with Gem personnel for explanations of any monthly differences greater than 1 percent and document such explanations and differences.

3.3	ENSURING RESIDENTIAL AND FARM BILLS CONTAIN CORRECT REP BENEFITS
The objective of this section is to confirm, by random sample review of consumers’ electric bills for the Applicable Exchange Period, that the REP Benefits specified by the appropriate tariff is reflected on the consumers’ electric bills, and that the REP Benefits have been applied to calculate using (1) the appropriate REP tariff credit and (2) the energy usage on the bill (subject to any kilowatt-hour cap).

3.3.1	Gem shall provide copies of all tariffs in effect during the Applicable Exchange Period that were eligible for REP Benefits.   

3.3.2	Gem shall make accessible a list of the Qualifying Residential and Farm Load accounts from the Applicable Exchange Period that were recipients of the REP Benefits.  If the list is transmitted to BPA, the list shall not contain any consumer personally identifiable information (PII), such as names and addresses; however, stand-alone account numbers may be provided. 

3.3.3	From such list of accounts, a random sample of 50 residential and farm accounts will be selected. The total population of the residential and farm accounts does not need to be tied-out for completeness.

3.3.4	For each of the 50 randomly selected accounts, Gem shall provide copies of the bills. If the bills are transmitted to BPA, none of the bills shall include any consumer PII.

3.3.5	For each of the bills, BPA or Gem’s CPA shall verify the credits specified on the residential and farm tariff are applied to calculate the REP Benefits (subject to any kilowatt-hour cap imposed by Gem). The total population of the residential and farm accounts does not need to be tied-out for completeness. Note any exceptions.

3.3.6	Follow up with Gem personnel for explanations of any differences and document such explanations and differences.

3.4	CONFIRMING IRRIGATION BILLS CONTAIN CORRECT REP BENEFITS
The objective of this section is to confirm, by random sample review of consumers’ irrigation/pumping bills for the Applicable Exchange Period, that the REP Benefits specified by the appropriate tariff are reflected on the consumer bills and that the REP Benefits have been applied to calculate using (1) the appropriate REP tariff credit and (2) the energy usage of the bill (not to exceed 222,000 kWh/month).  If Gem does not have any irrigation load, notate and move to section 3.5 of this exhibit. 

3.4.1	Gem shall provide copies of all tariffs in effect during the Applicable Exchange Period covering Gem’s irrigation load that were eligible for the REP Benefits.

3.4.2	Gem shall provide the months during the Applicable Exchange Period that comprised the high irrigation season.

3.4.3	Gem shall provide a list of irrigation load accounts, with single and multiple metered irrigation/pumping loads from Gem’s high irrigation season that were recipients of REP Benefits during the Applicable Exchange Period.  If the list is transmitted to BPA, the list shall not contain any consumer PII such as names and addresses; however, stand-alone account numbers may be provided.

3.4.4	From such list of accounts, a random sample of 25 irrigation account bills will be selected.  The total population of the irrigation accounts does not need to be tied-out for completeness.

3.4.5	For each of the 25 randomly selected irrigation accounts, Gem shall provide copies of the bills. If the bills are transmitted to BPA, none of the bills will include any consumer PII.

3.4.6	For each of the bills, BPA or Gem’s CPA shall verify the credits specified in an irrigation/pumping tariff are applied to the REP Benefits.  The total population of the irrigation accounts does not need to be tied-out for completeness.  Furthermore, BPA or Gem’s CPA shall verify the REP Benefits applied are not calculated on any (combined/aggregated) monthly irrigation/pumping load in excess of 222,000 kWh/month per farm (as defined in the CLEG).  Note any exceptions.

3.4.7	Follow up with Gem personnel for explanations of any differences and document such explanations and differences.

3.5	ENSURING GEM’S END-OF-YEAR REP BENEFITS CERTIFICATION IS SUPPORTED BY BOOKS AND RECORDS
The objective of this section is to confirm the information contained in the End-of-Year (EOY) REP Benefits Certifications for each of the applicable Fiscal Years of the Exchange Period subject to the AUP Review ties with Gem’s accounts.

3.5.1	For each of the Fiscal Years of the Exchange Period, agree beginning balances of REP Pass-through account as reported in the respective Gem’s EOY REP Benefits Certifications with Gem’s general ledger accounts or subsidiary accounting records for the same time period.  If not in Agreement, note any exceptions.

3.5.2	For each of the Fiscal Years of an Exchange Period, agree the total amount of REP Benefits payments made by BPA as reported in the Gem’s EOY REP Benefits Certifications with Gem’s general ledger accounts or subsidiary accounting records for the same periods of time.  If not in Agreement, note any exceptions.

3.5.3	For each of the Fiscal Years of an Exchange Period, agree the total REP Benefits Gem disbursed to its Qualifying Residential and Farm Load as reported in the respective Gem’s EOY REP Benefits Certifications with Gem’s general ledger accounts or subsidiary accounting records for the same period of time.  If not in Agreement, note any exceptions.

3.5.4	For each of the Fiscal Years of an Exchange Period, confirm the method reported to compute interest expense accrued on under-distributed REP Benefits in the “Notes” section of Gem’s EOY REP Benefits Certifications matches with the method used to compute interest expense on the Gem’s general ledger accounts or subsidiary accounting records for the same periods of time.  Note any exceptions.

3.5.5	For each of the Fiscal Years of an Exchange Period, confirm the amounts of interest accrued on under-distribution of REP Benefits as reported in the respective Gem’s EOY REP Benefits Certifications match with the amounts recorded on the utility’s general ledger accounts or subsidiary accounting records for the same period.  Note any exceptions.

3.5.6	For each of the Fiscal Years of an Exchange Period, compare the year-end balances of REP Pass-through accounts as reported in the respective Gem’s EOY REP Benefits Certifications with Gem’s general ledger account or subsidiary accounting records for the same period of time.  Note any exceptions.

3.5.7	Follow up with Gem personnel for explanations of any differences and document such explanations and differences.

3.6	FEDERAL COLUMBIA RIVER BENEFIT BILL NOTICE
Confirm that all of the sampled residential, farm, and irrigation Gem bills include a statement or a reference to “BPA REP Credit,” or such other reference as approved by BPA. 

3.7	REVISIONS

3.7.1	BPA may, upon not less than 10 Business Days’ prior written notice to Gem, unilaterally revise this exhibit’s biennial AUP Compliance Review procedures to implement changes that BPA determines are reasonably necessary to allow it to conduct reviews of the accounts and financial records concerning BPA customers’ participation in the Residential Exchange Program.  

3.7.2	BPA shall provide a draft of any material revisions of these AUP Review procedures to Gem, with reasonable time for comment, prior to BPA’s written notice of the revision.  
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