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EMBEDDED LOAD ACKNOWLEDGMENT 
AND RESOURCE ASSURANCE AGREEMENT
BY AND AMONG 
[ENTITY]
AND [PARTICIPANT]
REGARDING WESTERN RESOURCE ADEQUACY PROGRAM

	Through this Embedded Load Acknowledgement and Resource Assurance Agreement (the “Assurance Agreement”), [Entity Name] (“Entity”) and [Participant] (“Participant”) acknowledge and agree that, solely for purposes of Participant’s participation in the Western Resource Adequacy Program (“WRAP”) administered by Northwest Power Pool d/b/a Western Power Pool (“WPP”), Participant and Entity intend for Participant to include Entity’s load, identified as [Identify Entity’s Load, including location and size] (“Covered Load”) as part of Participant’s load for WRAP purposes.  Participant and Entity also agree for Participant to utilize Entity’s identified resource or contract dedicated to serving that Covered Load, identified as [Identify Resource/Contract] (“Covered Resource”), as part of Participant’s WRAP participation and that Entity will take certain steps to assure the Covered Resource is both eligible and available for WRAP purposes, as detailed below. 

RECITALS

	WHEREAS, WPP is the Program Administrator for the Federal Energy Regulatory Commission (“FERC”) approved WRAP and the Western Resource Adequacy Program Tariff on file at FERC (“WRAP Tariff”); and 

WHEREAS, Participant is a [corporate type] incorporated under the laws of [state] with its principal place of business at [address]; and

WHEREAS, Entity is a [corporate type] incorporated under the laws of [state] with its principal place of business at [address]; and

	WHEREAS, Participant is a Participant in the WRAP; and

	WHEREAS, Participant intends to include Covered Load as part of its load for WRAP purposes and desires to utilize Covered Resource in the WRAP as though they were Participant’s load and resource; and

	WHEREAS, Entity acknowledges and agrees to Participant’s use of Covered Load and Covered Resource for WRAP purposes; and 

WHEREAS Participant agrees that it accepts all rights and is responsible for all obligations under the WRAP Tariff and Participant’s WRAP Agreement with respect to Covered Load and Covered Resource dedicated to serving Covered Load; and

Entity agrees to obtain and provide any and all attestations, assurances, and acknowledgements from seller as required under the WRAP Tariff and WPP Business Practice Manuals for Participant’s use in its WRAP submissions; and

	Entity and Participant, in consideration of the mutual promises and covenants set forth below, the adequacy of which all parties hereby acknowledge, agree to the terms and conditions set forth in this Assurance Agreement.

TERMS OF AGREEMENT

Purpose of Assurance Agreement.  The purpose of this Assurance Agreement is to set forth the terms and conditions by which Entity authorizes Participant to include Entity’s Covered Resource devoted to serving Entity’s Covered Load in the WRAP as part of Participant’s WRAP participation, and to obtain a QCC value for such Covered Resource in accordance with the WRAP Tariff.  Entity and Participant acknowledge that Participant will incur binding obligations under the WRAP Tariff as a result of Participant’s inclusion of Entity’s Covered Load and Covered Resource in Participant’s WRAP submissions.  

Participant’s Obligation to Comply with the WRAP Tariff and WRAP Participation Agreement.  Nothing in this Assurance Agreement shall excuse Participant from satisfying all of its obligations under the WRAP Tariff and its WRAP Agreement with respect to all of the resources and loads (including Entity’s Covered Load and Covered Resource) that Participant includes in its WRAP submissions. 

Participant’s Authority to Include Covered Load and Covered Resource for WRAP Purposes.  Entity appoints Participant as its agent for the sole and limited purpose of allowing Participant to include Entity’s Covered Load and Entity’s Covered Resource in the WRAP for the purpose of engaging in resource adequacy planning under the WRAP Tariff and Business Practice Manuals, as either may be amended from time to time.  Entity agrees that the actions and obligations of Participant in the WRAP with respect to the Covered Load and Covered Resource will be binding on Entity.  Participant and Entity acknowledge that Participant includes Covered Load in the total load for which Participant is responsible in its WRAP Forward Showing, and is therefore responsible for all requirements applicable to such load under the WRAP Tariff.

Dedication of Covered Resource.  Entity agrees that it will not modify, cancel, terminate, or otherwise divert Covered Resource, which is relied upon to serve Entity’s Covered Load, without prior written notice to Participant.  Entity will notify Participant as soon as practicable before any material change occurs in the availability of any generation resource or transmission service relied upon in serving Entity’s Covered Load; except that, if a resource or transmission service relied on by Entity to serve Entity’s Covered Load experiences an unplanned or forced outage, Entity will inform Participant as soon as Entity learns of such forced outage.

Performance By Entity.  Entity agrees to obtain all attestations, assurances, and acknowledgements from seller(s) of Covered Resource as required under the WRAP Tariff and WPP Business Practice Manuals and to provide such attestations, assurances, and acknowledgments to Participant for inclusion in Participant’s WRAP submittals.  Entity agrees to provide all information and take all actions reasonably necessary or appropriate for Participant to perform its duties and responsibilities under this Assurance Agreement, the WRAP Tariff, and the WRAP Business Practice Manuals with respect to Entity’s Covered Load in accordance with good utility practice.  Entity will take all actions necessary to facilitate Participant’s compliance with any holdback directives made by WPP to Participant under the WRAP.  Entity acknowledges that failure to provide information requested by Participant or take actions as directed by Participant under this Assurance Agreement may result in financial charges assessed against Participant in the WRAP. 

Effectiveness and Duration of Assurance Agreement.  This Assurance Agreement shall become effective upon its execution by all of the named parties, and shall remain in effect so long as (i) Participant remains a WRAP Participant, and (ii) neither party terminates this Assurance Agreement in accordance with Section 7 of this Assurance Agreement or the agreement terminates automatically under Section 7 of this Assurance Agreement.

Termination.  This Assurance Agreement may be terminated by either party by providing written notice to the other party and to WPP (in accordance with Section 17 of this Assurance Agreement) of its intent to terminate along with the date of such termination, which shall not be earlier than the end of any Binding Season in which Participant has included Covered Resource and Covered Load in its WRAP submissions.  Following delivery of the written notice, this Assurance Agreement shall remain in force and effect until the conclusion of any Summer Season or Winter Season for which Participant submitted data in a Forward Showing that included Entity’s Covered Load and Covered Resource.  Notwithstanding the foregoing, this Assurance Agreement will terminate immediately if Participant at any time ceases to include Covered Load in its WRAP submittals or otherwise disclaims responsibility for Covered Load.

No Economic Or Commercial Terms; No Third-Party Obligations.  This Assurance Agreement governs only the designation of Participant as limited agent for Entity as described herein for purposes of participation in the WRAP.  It does not establish or govern any commercial, financial, or risk allocation arrangements between Participant and Entity with respect to Entity’s load, resources, or any other matter.  Any such arrangements shall be set forth in separate agreements between Participant and Entity.  Nothing in this Agreement shall be construed to create any obligation of WPP with respect to any payment, indemnity, or remedy between Participant and Entity.

Relationship of Parties.  Nothing contained in this Assurance Agreement shall create or imply any affiliation, partnership, or joint venture between Participant and Entity or between Participant and/or Entity with WPP.

Force Majeure.  Force Majeure: an event of Force Majeure means any act of God, labor disturbance, act of the public enemy, war, insurrection, riot, pandemic, fire, storm or flood, explosion, breakage or accident to machinery or equipment, any order, regulation, or restriction imposed by governmental military or lawfully established civilian authorities, or any other cause beyond a party’s control.  A Force Majeure event does not include an act of negligence or intentional wrongdoing.  Neither Participant nor Entity will be considered in default as to any obligation under this Assurance Agreement if prevented from fulfilling the obligation due to an event of Force Majeure.  However, a party whose performance under this Assurance Agreement is hindered by an event of Force Majeure shall make all reasonable efforts to perform its obligations under this Assurance Agreement.  Notwithstanding the foregoing, the physical inability to perform because of an event of Force Majeure shall not relieve the party of any financial or other obligations incurred under this Assurance Agreement or the WRAP Tariff.

Extent of Agreement.  This Assurance Agreement governs the relationship between Participant and Entity only as to the matters contained herein, and does not modify, supersede, or terminate any other agreement between the parties.  

No Conflict.  Each party represents and warrants that the execution, delivery, and performance of this Assurance Agreement does not violate or conflict with the organizational or formation documents, or bylaws or operating agreement of such party, or any judgment, license, permit, order, material agreement or instrument applicable to or binding upon such party or any of its assets.  Furthermore, each party hereto represents and warrants to each other party that the person executing this Assurance Agreement on its behalf is authorized to execute this Assurance Agreement and bind such party to its terms, and that such authorization has been made in compliance with all applicable laws, articles of incorporation, bylaws, and resolutions and in a manner that the authorization is binding upon the party.

Assignment.  This Assurance Agreement may be assigned by any party hereto only with the written consent of the other party, which shall not be unreasonably withheld.  Any attempted assignment that violates this section is void and ineffective.  Any valid assignment of this Assurance Agreement shall not relieve a party of its obligations, nor shall a party’s obligations be enlarged, in whole or in part, by reason thereof.  The parties agree that WPP must be provided written notice of any assignment of this Assurance Agreement in accordance with Section 17 of this Assurance Agreement.

Successors and Assigns.  This Assurance Agreement is binding upon and for the benefit of the parties and their respective successors and assigns.

Non-Severability.  It is specifically understood and agreed that this Assurance Agreement is an integrated document and that the various terms hereof are not severable without upsetting the balance of consideration achieved among the Parties.

Captions and Section Headings.  The captions and section headings in this Assurance Agreement are used solely for convenience of reference and shall not be used to interpret or modify this Assurance Agreement. 

Notice to WPP.  Any notice to WPP required under this Assurance Agreement shall be provided via email to the WRAP Director at wrap@westernpowerpool.org as soon as practicable but no later than within ten business days of the event triggering the need for notice, and is effective upon confirmation of receipt.

WPP Tariff and Filing.  Participant and Entity acknowledge and agree that this Assurance Agreement is entered into to meet certain requirements under the WRAP Tariff and that WPP may at its discretion file this agreement with the Federal Energy Regulatory Commission and/or report it in WPP’s Electronic Quarterly Report to FERC. 


Now therefore, the parties have caused their respective, duly authorized officers or representatives to execute this Assurance Agreement: 
For [Participant]:

Name:		______________________________

Signature:	______________________________

Title:		______________________________

Date:		______________________________


For [Entity]:

Name:		______________________________

Signature:	______________________________

Title:		______________________________

Date:		______________________________
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