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ATTACHMENT A
Western Resource Adequacy Program Agreement
This Western Resource Adequacy Program Agreement (“Agreement”) dated as of __________, 202_ (“Effective Date”) is entered into by and between Western Power Pool Corporation (“WPP”) and ______________________ (“Participant”).  WPP and Participant are each sometimes referred to in the Agreement as a “Party” and collectively as the “Parties.” 
In consideration of the mutual promises contained herein, and other good and valuable consideration, the receipt of which is hereby acknowledged, the Parties agree as follows:
1.	The Parties agree that this agreement shall be governed by the rates, terms, and conditions of the Western Resource Adequacy Program Tariff (“Tariff”) and all such rates, terms, and conditions contained therein are expressly incorporated by reference herein.  All capitalized terms that are not otherwise defined herein shall have the meanings ascribed by the Tariff.
2.	Participant wishes to participate in the Western Resource Adequacy Program (“WRAP”) administered by WPP under the Tariff.
3.	Participant certifies that it satisfies all of the following qualifications:
3.1	Participant is a Load Responsible Entity as that term is defined in the Tariff.
3.2	Participant commits to complying with all applicable terms and conditions of WRAP participation as set forth in the Tariff and Business Practice Manuals adopted thereunder, including all Forward Showing Program and Operations Program requirements.
4.	Participant will register all resources and supply contracts and shall disclose any other obligations associated with those resources and supply contracts.
5.	Participant represents and warrants that it is authorized by all relevant laws and regulations governing its business to enter into this Agreement and assume all rights and obligations thereunder. 
6.	It is understood that, in accordance with the Tariff, WPP, as authorized by its independent Board of Directors, may amend the terms and conditions of this Agreement or the Tariff by notifying the Participant in writing and making the appropriate filing with FERC, subject to any limitations on WPP’s authority to amend the Tariff as set forth therein.
7.	Participant agrees to pay its share of all costs associated with the WRAP, as calculated pursuant to Schedule 1 of the Tariff.  The manner and timing of such payment shall be as specified in Schedule 1 of the Tariff.
8.	WPP agrees to provide all services as set forth in the Tariff.
9.	Term and termination.  This Agreement shall commence upon the Effective Date and shall continue in effect until terminated either by WPP by vote of its Board of Directors or by Participant’s withdrawal as set forth herein.  WPP and Participant agree that participation in the WRAP is voluntary, subject to the terms and conditions of this Agreement and the Tariff.  The date upon which a Participant’s withdrawal is effective and its participation in the program terminates is referred to as the “Withdrawal Date.”
9.1	Normal Withdrawal:  In general, Participant may withdraw from this Agreement by providing written notice to WPP no less than twenty-four months prior to commencement of the next binding Forward Showing Program period.  Once notice has been properly given, Participant remains in a “Withdrawal Period” until the Withdrawal Date.
9.1.1	During Participant’s Withdrawal Period, Participant remains subject to all requirements and obligations imposed by the Tariff and this Agreement, including but not limited to all obligations imposed in the Forward Showing Program and Operations Program and obligation to pay Participant’s share of all costs associated with the WRAP.
9.1.2	All financial obligations incurred prior to and during the Withdrawal Period are preserved until satisfied. 
9.1.3	During the Withdrawal Period, Participant is not eligible to vote on any actions affecting the WRAP that extend beyond the Withdrawal Period.
9.2	Expedited Withdrawal:  Participant may withdraw from this agreement with less than the required twenty-four month notice as set forth below.  Participant shall negotiate with WPP regarding the timing of the Expedited Withdrawal.
9.2.1	Extenuating Circumstances:  The following such events and circumstances shall constitute “extenuating circumstances” justifying a withdrawal on less than twenty-four months.  Participant invoking an extenuating circumstance shall negotiate with WPP regarding potential ways to minimize the impact of the expedited withdrawal on all other Participants and WPP.  Such extenuating circumstances and any mitigation plan to minimize the impact of the expedited withdrawal must be reviewed and approved by the Board of Directors prior to termination of Participant’s WRAP obligations.  Regardless of the extenuating circumstance, all financial obligations incurred prior to the Withdrawal Date remain in effect until satisfied.
9.2.1.1	A governmental authority takes an action that substantially impairs Participant’s ability to continue to participate in the WRAP to the same extent as previously; provided, however, that Participant shall be obligated to negotiate with WPP regarding potential ways to address the impact of the regulatory action without requiring a full withdrawal of Participant from the WRAP if possible.
9.2.1.2	Continued participation in the WRAP conflicts with applicable governing statutes or other applicable legal authorities or orders. 
9.2.1.3	Participant voted against a RAPC determination and disagreed with a Board of Directors decision to release composite or aggregated data under Section 10.2.1 of the Tariff, provided that such right to expedited withdrawal is exercised promptly after the first time that the Board of Directors determines that the form and format of composite or aggregated data sufficiently protects against the release of confidential or commercially sensitive Participant data.  Failure to exercise this right promptly upon the first occurrence of the Board of Directors voting on a specific form and format of composite or aggregated data shall constitute a waiver of the right to expedited withdrawal for any future disclosures of composite or aggregated data in the same or substantially similar form and format.
9.2.1.4	FERC or a court of competent jurisdiction requires the public disclosure of a Participant’s confidential or commercially sensitive information, as further described in Section 10.5 of the Tariff; provided however that such right to expedited withdrawal shall be exercised promptly upon the exhaustion of all legal or administrative remedies aimed at preventing the release.
9.2.2	Exit Fee:  If the impact of Participant’s withdrawal on WRAP operations can calculated with a high degree of confidence and mitigated by the payment of an “exit fee” to be calculated by WPP, an expedited withdrawal will be permitted.  Such exit fee shall include (but not be limited to): (i) any unpaid WRAP fees or charges; (ii) Participant’s share of all WRAP administrative costs incurred up to the next Forward Showing Program period; (iii) any costs, expenses, or liabilities incurred by WPP and/or the Program Operator directly resulting from Participant’s withdrawal; and (iv) any costs necessary to hold other participants harmless from the voluntary expedited withdrawal.  The exit fee may be waived to the extent that it would violate any federal, state, or local statute, regulation, or ordnance or exceed the statutory authority of a federal agency.  The exit fee shall be paid in full prior to the Withdrawal Date.
9.2.3	Amendments to Section 3.4 of the Tariff:  In the event that amendments to Section 3.4 of the Tariff are approved by the RAPC and Board of Directors, a Participant that voted against such a change may withdraw with less than the required twenty-four month notice, provided that the Participant satisfy all obligations in the Forward Showing Program and Operations Program and satisfy all other financial obligations incurred prior to the date that the amendments to Section 3.4 of the Tariff are made effective by FERC.
9.2.4	Expulsion:  The Board of Directors, in its sole discretion, may terminate Participant’s participation in the WRAP and may terminate this Agreement with Participant for cause, including but not limited to material violation of any WPP rules or governing documents or nonpayment of obligations.  Prior to exercising such right to terminate, the Board of Directors shall provide notice to Participant of the reasons for such contemplated termination and a reasonable opportunity to cure any deficiencies.  Such Board of Directors termination shall be after an affirmative vote consistent with the Board of Directors standard voting procedures.  Such termination shall not relieve the Participant of any financial obligations incurred prior to the termination date, and WPP may take all legal actions available to recover any financial obligations from Participant.
10.	No Waiver of Non-FERC-Jurisdictional Status.  If Participant is not subject to the jurisdiction of FERC as a public utility under the Federal Power Act, Participant shall not be required to take any action or participate in any filing or appeal that would confer FERC jurisdiction over Participant that does not otherwise exist.  Participant acknowledges that FERC has jurisdiction over the WRAP, including Participant’s activities in the WRAP. 
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