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» | FIRST AMENDED _

ENERGY SERVICES ENTERPRISE PROJECT
ORGANIZATIONAL AGREEMENT

PR

This FIRST . AMENDED ENERGY SERVICES ENTERPRISE PROJECT
ORGANIZATIONAL AGREEMENT (the "First Amended ‘Agréement”), effective January 1
1999, is an amendment to the ENERGY SERVICES - ENTERPRISE  PROJECT
ORGANIZATIONAL AGREEMENT effective September 23, 1997, (the "ESE Organizational
Agreement”) entered into by the CONSERVATION AND RENEWABLE ENERGY
SYSTEM (“CARES”), PUBLIC UTILITY DISTRICT NO. 1 OF BENTON COUNTY
("Benton PUD"), PUBLIC UTILITY DISTRICT NO. 1 OF GRAYS HARBOR COUNTY
("Grays Hartor PUD"), and PUBLIC UTILITY DISTRICT NO. 1 OF KLICKITAT
COUNTY ("Klickitat PUD"), and further constitutes an agrezment among, CARES, Benton
PUD, Grays Harbor PUD, Klickitat PUD, and PUBLIC UTILITY DISTRICT NO. 1 OF
FRANKLIN COUNTY (“Franklin PUD")PUBLIC UTILITY DISTRICT - NO. 2 OF
PACIFIC COUNTY (“Pacific PUD"), and PUBLIC UTILITY DISTRICT NO. 1 OF
SKAMANIA COUNTY (“Skamania PUD"), and pursuant (o which Franklin PUD, Pacific
PUD, and Skamania PUD will become Participating Members of the CARES Energy Services
Enterprise Project ("ESE" or "the Project”) as provided below. CARES, Benton PUD, Franklin
PUD, Grays Harbor PUD, Klickitat PUD, Pacific PUD, and Skamania PUD are sometimes
collectively referred to in this First Amended Agreement as the "Parties "

i. Effect of Enem‘ Services Enterprise Project Organizationai Agreement.
Except as provided in this First Amended Agreement, the Parties agree to be bound by the terms
of the ESE Organizational Agreement, which, (o that extent, is incorporated by this reference.

: 2. Franklin PUD, Pacific PUD, sud. Sksmania PUD Entry as Participating
Member. Effective January 1, 1999, Franklin PUD, Pacific PUD, and Skamania PUD are

| Participating Member of ESE and, except s provided in this First Amended Agreement, have all
: thé rights and obligations of a Participating Member set forth in the ESE Organizational
Agreement. ’

Ui 3. Entry Fee. No later than January 17, 1999, Franklin PUD will pay the amout of
A one hundred fifteen thousand, four hundred twenty-six dollars ($115,426), Pacific PUD will pay
‘ the amount of sixty-four thousand, three hundred twenty-eight dollars ($64,328), and Skamania
PUD will pay the amount of thirty thousand; five hundred eighty five dollars ($30,585) payable
to CARES, to be deposited in the CARES ESE account. -

.4 Additional Funding. Section 2b of:the ESE Orpasizational Agreement is
amended to provide that the contribution of each Participating Member to any additional funding
by the Participating Members shall be based upon the following percentages: Benton PUD -
35.5%,; Franklin PUD - 16.1%; Grays Harbor PUD — 274%; Klickitat PUD — 7.9%, Pacific
PUD - 8.8%, Skamania PUD - 4.3%. If additional members join, the percentages would be
recomputed to reflect, proportionally, participation by additional members.

ESE FIRST AMENDFD AGREEMENT
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3. Executive Commitiee. Section 4 of the ESE Organizational Agreement is
amended as follows: Franklin PUD, Pacific PUD, and Skamania PUD shall collectively appoint
a maximum of two persons to the Executive Committee, and two alternates. Each such person
appointed to the Exscutive Committee shall be entitled to one vote, Benton PUD, Grays Harbor
PUD, and Klickitat PUD shall each be entitled to appoint & member and altemate to the
Executive Committee for so long as this First Amended Agreenent is in force, unless they
unanimously agree that one or more of them shall no longer be entitled to appoint a member and
alternate to the Executive Committes, ' :

6. Allocation of Risks and Benefits. For the purpose of determining the allocation
of financial benefits and risks in proportion to Participating Member funding advances as set
forth in Section 14 of the ESE Organizational Agreement, (1) the monetary funding advances of:
(1) Franklin PUD shall be calculated as cighty-two thousand, one hundred fifty-four dollars
($82,154) (original subscription amount), plus any future additional funding by Franklin PUD as
provided in Section 2(b) of the ESE Organizational Agreement; (2) Pacific PUD shall be
calculated as forty-five thousand, seven hundred eighty-five dollars ($45,785) (original
subscription amount), plus any future additional funding by Pacific PUD as provided in Section
2(b) of the ESE Organizational Agreement; (3) Skamania PUD shall be calculated as twenty-one
thousand, seven hundred sixty nine dollars ($21,769) (original subscription amount), plus any
future additional funding by Skamania PUD as provided in Section 2(b) of the ESE
Organizational Agreement..

7 Repayment of Advances. With Tespect to repayment of advances pursuant to
Section 15 of the ESE Organizational Agreement, Franklin PUD’s, Pacific PUD's, and
Skamania PUD’s advances shall be calculated as the eniry fee provided in Section 3 of this First
Amended Agreement. '

8. Approval of ESE Business Plan. By executing this First Amended Agreement,
Franklin PUD, Pacific PUD, and Skamania PUD hereby approve the Revised December, 1999,
ESE Business Plan.

9. Approval of ESE Line of Credit By execution of this First Amended

Agreement, Franklin PUD, Pacific PUD, and Skamania PUD agree {0 execute an Energy
Services [mplementation  Agreement in substantially the form of the Energy Services
Implementation Agreement effective July 1, 1998, executed by CARES, Benton PUD, Grays
Harbor PUD, and Klickitat PUD, and hereby approve an extension of the ESE line of credit in
the amount of two-hundred ten thousand, three hundred thirty-nine ($210,339). Ifa Participating
Member withdraws from the ESE, that Member shall pay all amounts it has drawn on the ESE
line of credit plus interest to the date of payment. From the date of the withdrawal of such
Participating Metnber the amount available on the ESE line of credit shall be reduced by the
amouni attributable to the withdrawing Participating Member.

- Signature Clause. Each Party to this First Amended Agreement represents that it

has the authority to execute this First Amended Agreement and that it has been duly authorized
to enter into this First Amended Agreement. -

FSEFIRST AMFZNi')F‘D AGREEMENT
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CONSERVATION AND RENEWABLE
ENERGY SYSTEM

et

By:

John Graham
Its: Managing Director

Date:

PUBLIC UTILITY DISTRICT NO, |
OF BENTON COUNTY

By:

James W. Sanders

Iis:  General Manager
Date:

PUBLIC UTILITY DISTRICT NO. 1
OF FRANKLIN COUNTY

Its: Managc; 7
Date: l!%!ﬂ

PUBLIC UTILITY DISTRICT NO. 1
OF GRAYS HARBOR COUNTY

By: )
" Stephen W. Romjue
Its:  General Manager

Date:
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CONSERVATION AND RENEWABLE
ENERGY SYSTEM

By:

John Graham
: Its: Managing Director

4 Tl et M im0 1

Date:

vt et

PUBLIC UTILITY DISTRICT NO. 1
OF BENTON COUNTY

B

James W. Sanders R
Its:  General Manager :

Date:

PUBLIC UTILITY DISTRICT NO. 1
OF FRANKLIN COUNTY

By:

Kenneth A. Sugden
lis:  Manager

Date:

PUBLIC UTILITY DISTRICT NO. |
OF GRAYS HARBOR COUNTY

By:

Stephen W. Romjue (/
Its:  General Manager ' '

Date: ) )




counterparts, an

been obtained.

CONSERVATION AND RE
ENERGY SYSTEM

By:
John Graham

its: Managing Director

Date: :
e S

PUBLIC UTILITY DISTRICT NO. 1
OF BENTON COUNTY

By:
James W, Sanders

Its:  General Manager

Date:
T F @

PUBLIC UTILITY DISTRICT NO. 1
OF FRANKLIN COUNTY

By:
Kenneth A, Sugden
Its: Manager

Date: '
T . N

PUBLIC UTILITY DISTRICT NoO. |
OF GRAYS HARBOR COUNTY

Stephen W Romjue
General Manager

Date: _ - '
—_—




PUBLIC UTILITY DISTRICT NO. {
OF KLICKITAT COUNTY

General Manager

Date: } //3 /‘?9

PUBLIC UTILITY DISTRICT NO. 2
OF PACIFIC COUNTY

By:

Douglas L. Miller
Its:  General Manager

Date;

PUBLIC UTILITY DISTRICT NO. 1 OF
SKAMANIA COUNTY

By:

Bill Yee
Its: General Manager

.o}g,z-,, New ESE Memt $\ESE First Amended Org. Agresunt & LOC Obligation. doc
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PUBLIC UTILITY VDIVSTR'ICT NO. 1
OF KLICKITAT COUNTY

By:

BOOK /87 PAGE L%

Brian L. Skeahan
Its:  General Manager

Date:

PUBLIC UTILITY DISTRICT NO. 2

OF PACIFIC COUNTY
By: 7. = /it f
Douglas'L. Miller

Its: .~ General Manager

Date:_fEsLuary 3 /999

PUBLIC UTILITY DISTRICT NO. 1 OF

SKAMANIA COUNTY

By:

Bill Yee
Its: General Manager
Date:

9 Yo Yo e
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PUBLIC UTILITY DISTRICT NO. 1 e
OF KLICKITAT COUNTY o

- By: . ' e R
Brian L. Skeahan
Its:  General Manager

Date:

PUBLIC UTILITY DISTRICT NO.2 ,
OF PACIFIC COUNTY

By:

Douglas L. Miller . ' o
Its: - General Manager ’

Date:

PUBLIC UTILITY DISTRICT NO. 1 OF
SKAMANIA COUNTY

By:

Bill Yee
Its: General Manager

Date: 22 — 4 -99

F:\usa'sbjd\agemms\Org.Agrenm New ESE Mcmbers\ESE_anklin_Pacxﬁc_Skamania Chaner Agrement. doc
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entered into by the Conservation and Renewable Energy System ("C.
1 of Benton County ("Benton PUD"), Public Utilty Dis
Harbor PUD"), and Public Utility District No. 1 of -Klickitat County ("

ieferred to as "Participating Mernbers®, CARES and the Participating

Klickitat Co. BENTON

ENERGY SERVICVES'_ENTERPRISE PR_OJE'CT - R )
7 - ORGANEATI?NgL AGREEMENT BOOK- 187 PA, GE 44’6
This Energy Services Enterprise P}OJéct Organizational Agreement (the "Agreement”) is
("CARES"), Public Uity District No.
trict No. 1 of Grays Harbor County ("Grays -
Klickitat PUD") effective
greement are collectively
Members are sometimes

. 1997. The public utility districts ‘entering into this A

NS A

081471998 10.32q
enton County

collectively referred to in this Agreement as the "Parties."
: Background o

In February, 1997, the CARES Board of Directors adopted a strale

Energy Services Enterprise Project CESE" or the "Project”).

NOW, THEREFORE, and in consideration of the foregoing, the Parties agree as follows:
1

. Isalon. The ESE mission is to maintain and enhance the competitiveness of
public power utiities by: 1) providing Strategic vision conceming energy services and the compettive
marketplace for public power utilities; 2) developing and delivering energy efficiency and other
products and services that strengthen public power utility customer relationships; and 3) establishing
strategic alliances supporting the development and delivery of public

2. Funding.

j gic business plan for its
Ouring April and May, 1997, a majority
] ay 23, 1997, the

L el o

C Od dbraTp 666T/CL/c0

power energy services. S

a. Initlal Funding. The Parties agree to provide initial furi&ing for a two-year bt

period as follows:
' 7/1997 1398 2:year Tolal

CARES (from its general fund) $125,000 $0 $125,000
Benton PUD _ $66,759 $103,847 $170,606
Grays Harbor PUD $54,448 $64,697 $139,145
Klickitat PUD $16.720 $26,008 $42,728

Each Participating Members' initial funding commitment is
first was due July 1, 1997 and the second is due Janua

section. The Partes anticipate that their initial funding
for the Project. :

payable in two instalments — the
commitnients will support a iwo-yearrperiod
. b. Additional F'yuding . Any ESE funding by the initial Parb'cipaliﬁg Mém:b'érs
in addition to the initial funding set forth in Section

! ing by the initial Participating Mefmbers
shall be based upon the following percentages: Benton PUD -~ 48.4%; Grays}:[arbor PUD = 39.5%;

Klickitat PUD — 12.1% |f such additional funding requirement by Parlicipating Members is
determined by a non-unanimous vote of the Executive Committge, any Participating Member

MMMy 2. . - osatasg

FRANGLIN CONTY py % Franklin Co, WA

ry 1, 1998, in the amounis set forth in this

8

r
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Executive Committee’s determination or may withdraw from the Project pursuant to Section 17 of this
Agreement. - Any funding by CARES in addition to the initial funding set forthin Section 2(a) shail only
be as agreed to in writing by CARES. ‘ ! o

’ c. . ligatig leve her ‘s P3 ot Ifany
Party does not pay any amount it is cbligated to pay under this Agreement, the fact that another Party
pays that non-paying Party’s amount in whole or in part does not relieve the non-paying Party from
its payment obligation. - B e '

3. W : nde Fundi - Based upon the initial funding - 1
contemplate that the following 0
Project activities will be accomplished: 1) 17 1997, business plans for customer-focused audits, power
quality, and resource cost accounting will be developed; and 2) in 1998, business plans for additional N
products/services will be developed. The ESE program plan and schedule may be revised as N
provided in this Agreement based upon any additicnal funding and other relevant considerations. b
4. i . . ¢
a. ablishment of Exa c ittee. The CARES Board of Directors (:;
hereby establishes an ESE Executive Commitiee (the "Executive Committee’) and delegates ceriain
ESE functions to it as provided in Section 5. L.
b. . - [ . i Alternates. The Executive o
Committee shall be composed of one appointee selected by each Participating Member. Each g
Participating Member may appoint an altemate appointee to serve in the absence or disability of the by
reqular appointee to the Executive Committee. If other entities in addition to the initial Participating 2
Members become ESE participating members in'the future,*sach of them shall also be entitied to 1
appoint one person to the Executive Commiltee, and an alternate, unless the Executive Committee e
determines that additional Parlicipating Members shall not be entitled to representation on the e
Executive Committee. - . 8
c. Voting Rights Each member of the Execulive Committee shall have one -
vote, unless otherwise datermined By the Executive Committee. Proxy voting will not be allowed. &
d. : - A majority of the members of the E
Executive Committee shall constitute a quorum for the transaction of any business. Voting shali be .
by simple majority of the votes of the Executive Committee members present. 2
5. Respeciive Re tes of CARES Board : 2 Cud
a. As provided in this section, certain decisions regarding the Project are o
reserved fo the CARES Board of Directors and certain functions are delegated to the ESE Executive ™
Committee. . v
b. The following decisions regarding the Project shall be reserved to the
CARES Board of Directors: -
1) Issuance of debt in CARES’ name;

2) Overall salary ranges and benefils for ESE employees as provided

' in the CARES policy manual and other overali CARES palicies;

N

- 3) Authorization for any contract or other undertaking purporting to
obligate CARES with respect to ESE aclivities beyond the extent of ESE financial resources or
binding comumitments therefor, or any insurance refated to ESE activities; .

4) Change in the mission of the Project, provided that the ESE
Executive Committee unanimously approves such change; and :

. 5} Termination of the Project and this Agreement, provided that such
{ermination shall only be upon the recornmendation of the Executive Committee, as provided in
Section 18,

o c. The CARES Board of Directors, pursuant to RCW 43.52.375, shall authorize
the CARES Managing Director to approve or disapprove vouchers for the salaries of ESE employees
and other ESE expenses arising in the usual and ordinary course of ESE business, on the - -
recommendation of the Execulive Commitiee.

02/1671399 09:33A
N COUNTY Py AGREE 2.9 Franklin Co, WA
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d A CARES member utility, whether or fot it is an ESE Participating Member,
may raise with the CARES Board of Directors, for Board decision, an ESE activity il believes is
materially inconsistent with the terms 6f this Agreement or materially adverse to CARES'interests as

& whole. The Board shall in good faith consider any such issue raised. _— o \

e. The ESE Executive Committee shall have delegated responsibility for all "

decisions regarding the Project nol ceserved to the CARES Board of Directors undér this Agreement. R
- 6. Delega : ve Committe¢. The ESE Executive Committee may, '~ &

at its discretion, delegate to a commitiee of committees, of lo the Managing Director of CARES or J
hisfher designee, some or all of the responsibilities vested in the Executive Committee pursuant fo 0
this Agreement as the Executive Committee determines to be lawful and appropriate. I8
7 Relation s with Qth les. ESE may admit new Participating Members o

and may establish conlractual refationships with other ‘partiés to share product and service
development and operations. ESE m3y also establish contractual relationships with other parties for

the sale or distribution of ESE products and services. _
8. ing_of Pro, En and Products and Servi for CARE

a. CARES member utilities which are not initiat Participating Members but which
become Parlicipating Members shall receive feasonably discounted Project entry fees compared lo
non-CARES members, as determined by the Executive Committee. }

b. CARES member utilities which are not Participating Membeis shall receive
reasonably discounted prices for ESE producls and services at least until CARES' initial funding of
$125,000 is repaid to CARES, as determined by the Executive Commiitiee.

e Participating Members shall receive ESE products and services on such
lerms as are eslablished by the Executive Committee, bul in no event shall such terms be less
favorable than the terms available to purchasers of ESE products and services which are not
Participating Members. - N

8 Technical Committee and Pro. duct Teams. A technical committee comprised of
appointees of the Participating Members may be established by the CARES Managing Director to
provide analysis, review, and recommendalions conceming the ESE. If established, such Technical
Committee shall report to the CARES Managing Direclor, Who shall have the authority to establish
product teams for various products and services, comprised of CARES staff, appointees from
Participating Members, and outside corisultants, as deemed appropriate.

10.

b .Od drT:1q 666T/0T/5n0
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a. ESE revenues, expenditures, assets, and liabilities shal be accounted for
separately within CARES' overall accounting system according to generally accepted accounting
principles and applicable legal requirements. - '

b. CARES shalteslablish the Project as a separate systern of CARES. CARES
hereby obligates and binds ilself to set aside and pay out of the revenue of the Project, including’
amounts received fiom Participating Members under this Agreement, money sufficient to pay the b .
costs of the Project as the same shall become due. Afy costs of the Project shall not constitute a T
general obbigation of CARES or any member of CARES or a charge upon CARES' generat fund or S
upon any other money or property of CARES, including but not limited to the CARES Conservation
Project and Wind Project, nor is the full faith 2nd credit of CARES or any member of CARES pledged
to the payment of Project costs, otherthan as providedin this Agreement. -

’ c. The Project shall bé charged with an appropriate share of CARES'
administrative and general expenses as determined by generally accepied accounting principles and
applicable legal requireinents. . ) 7 .

DU § rce of icipating Members® Payments. The Participating Members shall . P
nol be required to make the payments to CARES under this Agreement except from the revenues IS
derived from the ownership and operation of their electric ulility properties.: Each Participating SARE
Member agrees that it will establish, maintain, and collect rates and charges for power and energy o :
and other services, facilities, and commeodities sold, furrished, or supplied by it through its electric N o
utility properties which shait be adequate to provide revenue sufficient to enable the Parlicipating s .

TS
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Member lo make the payments to be made to CARES under this Agreement. The payments fo be
made o CARES under this Agreement shall be payable after payments of operating and maintenance
expenses, principal of and interest on any obligations of a Participating Member, and required
reserves for such obligations. S i
12. Informati : 2 ndC M . :

a. ESE shall provide periodic written and oral reports to the CARES Board of
Directors containing sufficient information to determine whether ESE activities are consistent with the
provisions of this Agreement. o ]

b. ESE shall establish communication tools to ensure that CARES member
utilities, whether or not they are ESE Perticipating Members, are kept reasonably apprised of ESE
activities. . . ‘ : . r ‘

.-~ -13- ~lnvolvement in All Products and Services. Funding provided by Parlicipating
Members may be used for the entice périfolio of ESE products and services. - Participating Members
agree 1o fund all products and services chosen fof development by the Executive Committee.

A T e A S ma e e L T

14. AJMMMM%. Financial benefits and risks shall be allocaled

in proportion to Participating Membar funding advances. Participating Mernbers may take in-kind
contribution credits against funding requirements for their outside professional service expenses
directly attributable to ESE program development, if approved by the Execulive Commitice.

15. Repayment of Advances. The advances cf Participating Members shall be repaid,
with interest as provided by law, if ESE nef révenues become avaifable in the futuré that exceed
adequate ESE reserves, as delermined by the Executive Committee. Under the same circumstances,
the $125,000 initially funded by CARES, and subséquent CARES advances, if any, shall be repaid
to the CARES general fund, with interest, at the samé rate paid to the Participating Members. If funds
become available, as provided in this Section 15, for repayment of some, but not 2ll, advances made
by Participating Members or CARES, then such funds shall be_ paid to the Parties which have
advanced funds for the Project in proportion {o the Parties' respectivé unreimbursed advances.

16. ESE Paymen zlopment Feg to CARES. To the extent ESE markets, as part
of the ESE Project, a product of service that was developed in whole or in part thidugh the use of
CARES funds expended prior to the effective date of this Agreeiment, ESE shall pay CARES, out of
the net revenues derived from the marketing of such product or service, a reasonable development
fee in such amount as' CARES and ESE in good faith agree upon with respect to the particular

. product or service.

7. Withdrawal from ESE. A Participating Member may withdraw from being a
Participating Member in ESE on thirty days' written notice to the Parlies. Except 35 determined by
the Executive Committee, the withdrawing Participating Membet shall feceive no repayment of any
of its ESE advances or inferest theréon, and shall forfeit any and ali rights or interest which it may
have i the ESE orany of its assets_ both at the time of withdrawar and in the future. Any individual
contractual obligations incurred while a Participating Member, including the obiligation to provide the
initial funding provided in Section 2, shall remain in full force and effect.

18. Iermination of ESE and this Agreement The CARES Board of Directors shall
terminate the ESE and this Agreement on 45 days’ written nofice to the Parties, provided that such
termination, shall only be upon the recommendation of the Executive Committee. The Parties
contemplate that at the end of the first year of initial ESE funding, the Executive Committee will make
2 determination regarding whether the ESE and this Agreement should continue arnd, if.that

determination is negative, transmit that recommendation promptly io the CARES Board of Directors

for action terminating the Project and this Agreement. No individual Participating Member shall have
the authority to terminate the ESE or this Agreement or to unilateraify discontinue payment of its
funding obligaticn. |
19. Disput luti : -
: a. - The parties shall execute their fights and discharge their duties as set forth
in this Agreement in good faith with the oObjective of acting to achieve the efficient and cost effective

operation of the Project. ' The Parties shall attempt to resolve any disputes ansing from the terms of
this Agreement. :

U0
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b. ~ In the event of a dispule, the parties lo the dispbte shall each appoint a
designee who shall, by consultabon exercise reasonable efforts lo arrive at an amlcable resolution
of the dispute. :

20. A_s_;_tg,nm_e_t. ‘The Parties agree that lhey shall not assign their interests or
obligations under this Agreement without the prior written consent of the other Parties. This
Agreement shall inure to the benefit of and shall be binding upen the respective assigns.

21, Entire Agreement. This Agreement sets forth the entire agreement of the Parties
and supersedes alf prior agreements with respect to the subject matter of this Agreement.

22, Amendments. No change, amendment, or modification of any provision of this
Agreement shall be valid unless set forth in a written amendment to this Agreerrent signed by all
Parties.

23, cl r Ia ies. There are no unspecified third party
beneficiaries of this Agr’eemenL Except as provided in this Agreement with réspect to the rights of
CARES member ulilities which are not ESE Participating Members, nothing contained in this
Agreement is intendéd to confer any right or interest on anyone other than the Parties, their
respeclive successors, assigns, and legal representatives.

24, Waiver. Except as atherwise provided in this Agreement, or as agreed by the
Parties, no pravision of this Agreement may be waived except as documented or confimned in writing.
Any waiver at any ime by a Parly of its right with respect to a defauit under this Agreement, or with
respect to any other matler arising in connection therewith, shall not be deemed a waiver with respact
to any subsequent default or mattes. Any Party may waive any rotice or agree to accept a shorier
notice than specified in this Agreement. Such waiver of notice or acceplance of shorter notice by a
Party at any time regarding a notice shall not be considered @ waiver with respect to any subsequent
notice required under this Agreement

25. Headings. The headings in this Agreement are for convenience only and do not in
any way limit or affect the terms and provisions of this Agreement.

26. Governing Law. This Agreement shall be govemed by and interpreted in
accordance with the law of the State of Washington,

27. Venye: Jyrisdiction. The Parties consent to the personal jurisdiction of the courts
of the State of Washington with respect to any lawsuit to interpret or enforce this Agreement. The
venue of any such lawsuit shail be King County, Washington unless otherwisé agreed by the Parties.

28. Attorneys' Fees. In the event any Party lo this Agreement finds it necessary fo bring
any suit, action, or other proceeding at law or in equity to Interpret, enforce, or implement any of the
tenms, covenants, or conditions of this Agreement, the Farty prevailing in such action or proceeding
shall be paid all of its reasonable attomeys' fees and costs by the losing Party or Parties. if thereis.
no prevailing party, the Parties to the dispute shall each bear their own attorneys' fees and costs.

29. Severahility. If any term, covenant, or condition of this Agreemient is held to be
invalid or unenforceable in any respect, such invalidity or unenforceability shall not affect any other
provision hereof and this Agreement shall be construed as if such invalid or unenfon:eable provision
had never been contzined in this Agreement.

30. Signaturs Clayse. Each Party to this Agreement represents that it has the authority
to execute this Agreement and that it has been duly authorized to enter into this Agreement.

31. Counterparts. This Agreement may be executed in one or more counterparts, and
each shall be corsidered an original when the signatures of each parties have ‘Been obtained.

DATED this _28thday of ____ August _,; 1997,

' CONSERVATION AND RENEWABLE ENERGY

By: /W,g W%—,
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