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M ETER SERVICE AGREEM ENT
FO R ISO  M ETERED  ENTITIES

TH IS AGREEM ENT is date d th is  ___ day of __________, 19 __ and is  e nte re d into,
by and be tw e e n:

(1) [Full le gal nam e ] h aving its  re giste re d and principal place  of bus ine s s
locate d in [Addre s s ] (th e  “ISO  M e te re d Entity“);

and

(2) California Inde pe nde nt Syste m  O pe rator Corporation, a California
nonprofit public be ne fit Corporation h aving a principal e xe cutive  office
locate d at such  place  in th e  State  of California as  th e  ISO  Gove rning
Board m ay from  tim e  to tim e  de s ignate , initially 151 Blue  Ravine  Road,
Folsom , California 9 5630 (th e  “ISO ”).

Th e  ISO  M e te re d Entity and th e  ISO  are  h e re inafte r re fe rre d to as  th e  “Partie s”.

W h e re as :

A. Se ction 10.3.1 of th e  ISO  Tariff re q uire s  th e  ISO  to e s tablis h  m e te r s e rvice
agre e m e nts  w ith  ISO  M e te re d Entitie s  for th e  colle ction and transfe r of
M e te r Data.

B. Se ction 10.2.4 of th e  ISO  Tariff furth e r provide s  th at an ISO  M e te re d Entity
s h all ce rtify its  re ve nue  q uality m e te rs  and Se ction 10.2.1 provide s  th at ISO
M e te re d Entitie s  s h all m ak e  M e te r Data available  to MDAS.

C. Th e  Partie s  are  e nte ring into th is  Agre e m e nt in orde r to e s tablis h  th e  te rm s
and conditions  upon w h ich  th e  ISO  and th e  ISO  M e te re d Entity s h all
disch arge  th e ir re s pe ctive  dutie s  and re s pons ibilitie s  pursuant to th is
Agre e m e nt, and th e  ISO  Tariff. and th e  ISO  M e te ring Protocol.

D . All obligations  and re s pons ibilitie s  include d in th is  Agre e m e nt m ay be  s e t
forth  in furth e r de tail in th e  ISO  M e te ring Protocol of th e  ISO  Tariff.

NO W  TH EREFO RE, in cons ide ration of th e  m utual cove nants  s e t forth  h e re in, TH E
PARTIES AGREE as  follow s :
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ARTICLE I
DEFINITIO NS AND  INTERPRETATIO N

1.1 M aste r D e finitions Supple m e nt.  Unle s s  th e  conte xt oth e rw is e  re q uire s , aAll
te rm s  and e xpre s s ions  us e d in th is  Agre e m e nt s h all h ave  th e  s am e  m e aning
as  th os e  containe d in th e  M aste r D e finitions Supple m e nt to th e  ISO  Tariff.

1.2 Spe cial D e finitions  for th is  Agre e m e nt.  In th is  Agre e m e nt, th e  follow ing
w ords  and e xpre s s ions  s h all h ave  th e  m e anings  s e t forth  be low :

“Auth orize d Us e rs” m e ans  us e rs  auth orize d by th e  ISO  M e te re d Entity to
acce s s  th e  M e te r Data of th at ISO  M e te re d Entity h e ld by th e  ISO .

“ISO  Auth orize d Inspe ctor” h as  th e  m e aning as  define d in th e  ISO  M e te ring
Protocol of th e  ISO  Tariff.

“ISO  M e te re d Entity” m e ans :
(a) any one  of th e  follow ing e ntitie s  th at is dire ctly conne cte d to th e  ISO

Controlle d Grid:
i. a Ge ne rator oth e r th an a Ge ne rator th at s ells  all of its  Ene rgy

(e xcluding any Ene rgy consum e d by auxiliary load e q uipm e nt
e le ctrically conne cte d to th at Ge ne rator at th e  s am e  point) and
Ancillary Se rvice s  to th e  UDC in w h os e  Se rvice  Are a it is
locate d;

ii. an Eligible  Custom e r; or
iii. an End-Us e r oth e r th an an End-Us e r th at purch as e s  all of its

Ene rgy from  th e  UDC in w h os e  Se rvice  Are a it is  locate d; and
(b) any one  of th e  follow ing e ntitie s :

i. a Participating Ge ne rator; or
ii. a Participating TO  in re lation to its  Tie  Point M e te rs  w ith  oth e r

TO s  or Control Are as .

“ISO  M e te ring Protocol”  m e ans  th e  ISO  Protocol of th e  ISO  Tariff on th e
s ubje ct of re ve nue  q uality m e te ring w h ich  s e ts  forth  re q uire m e nts  and
proce dure s  th at ISO  M e te re d Entitie s , am ongst oth e rs , s h all m e e t and follow
in orde r to com ply w ith  th e ir obligations  unde r Se ction 10 and Appe ndix J
of th e  ISO  Tariff.

“MDAS” m e ans  th e  ISO  re ve nue  m e te ring data acq uis ition and proce s s ing
syste m .
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“M e te ring Facilitie s” m e ans  re ve nue  q uality m e te rs , instrum e nt transform e rs ,
s e condary circuitry, s e condary de vice s , m e te r data s e rve rs , re late d
com m unication facilitie s  and oth e r re late d local e q uipm e nt.

“SC” m e ans Sch e duling Coordinator.

“Sch e duling Coordinator M e te re d Entity” or “SC M e te re d Entity” m e ans  a
Ge ne rator, Eligible  Custom e r or End-Us e r th at is  not an ISO  M e te re d Entity.

1.3 Rule s  of Inte rpre tation.  Th e  follow ing rule s  of inte rpre tation and
conve ntions  s h all apply to th is  Agre e m e nt:

(a) if th e re  is  any incons iste ncy be tw e e n th is  Agre e m e nt and th e  ISO
Tariff, th e  ISO  Tariff and/or th e  ISO  M e te ring Protocol w ill pre vail to
th e  e xte nt of th e  incons iste ncy;

(b) th e  s ingular s h all include  th e  plural and vice  ve rsa;
(c) th e  m asculine  s h all include  th e  fe m inine  and ne utral and vice  ve rsa;
(d) “include s” or “including” s h all m e an “including w ith out lim itation”;
(e ) re fe re nce s  to a s e ction, article  or sch e dule  s h all m e an a s e ction,

article  or a sch e dule  of th is  Agre e m e nt, as  th e  cas e  m ay be , unle s s
th e  conte xt oth e rw is e  re q uire s;

(f) a re fe re nce  to a give n agre e m e nt or instrum e nt s h all be  a re fe re nce  to
th at agre e m e nt or instrum e nt as  m odifie d, am e nde d, s upple m e nte d or
re s tate d th rough  th e  date  as  of w h ich  s uch  re fe re nce  is  m ade ;

(g) unle s s  th e  conte xt oth e rw is e  re q uire s , re fe re nce s  to any law  s h all be
de e m e d re fe re nce s  to such  law  as  it m ay be  am e nde d, re place d or
re s tate d from  tim e  to tim e ;

(h ) unle s s  th e  conte xt oth e rw is e  re q uire s , any re fe re nce  to a “pe rson”
include s  any individual, partne rs h ip, firm , com pany, corporation, joint
ve nture , trust, as sociation, organization or oth e r e ntity, in e ach  cas e
w h e th e r or not h aving s e parate  le gal pe rsonality;

(i) unle s s  th e  conte xt oth e rw is e  re q uire s , any re fe re nce  to a Party
include s  a re fe re nce  to its  pe rm itte d succe s s ors  and as s igns;

(j) any re fe re nce  to a day, w e e k , m onth  or ye ar is  to a cale ndar day,
w e e k , m onth  or ye ar;

(k ) th e  captions  and h e adings  in th is  Agre e m e nt are  ins e rte d sole ly to
facilitate  re fe re nce  and s h all h ave  no be aring upon th e  inte rpre tation
of any of th e  te rm s  and conditions  of th is  Agre e m e nt; and
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(l) re fe re nce s  to th e  ISO  M e te ring Protocol of th e  ISO  Tariff and oth e r
ISO  Docum e nts  s h all be  inte rpre te d in accordance  w ith  any
e xce ptions  or e xe m ptions  to such  as  m ay h ave  be e n grante d by th e
ISO .

ARTICLE II
TERM AND  TERM INATIO N

2.1 Effe ctive  D ate .  Th is  Agre e m e nt s h all be  e ffe ctive  as  of th e  latte r of th e  ISO
O pe rations  Date , th e  date  of e xe cution of th is  Agre e m e nt, or th e  date  it is
acce pte d and m ade  e ffe ctive  by FERC and s h all re m ain in full force  and
e ffe ct until te rm inate d by ope ration of law  or pursuant to Se ction 2.2 of th is
Agre e m e nt.

2.2 Te rm ination

2.2.1 Te rm ination by ISO .  Subje ct to Se ction 4.2, th e  ISO  m ay te rm inate  th is
Agre e m e nt by giving w ritte n notice  of te rm ination in th e  e ve nt th at th e  ISO
M e te re d Entity com m its  any de fault unde r th is  Agre e m e nt, and/or th e  ISO
Tariff and/or th e  ISO  Protocols  w h ich , if capable  of be ing re m e die d, is  not
re m e die d w ith in th irty (30) days  afte r th e  ISO  h as  give n it w ritte n notice  of
th e  de fault, unle s s  e xcus e d by re ason of Uncontrollable  Force  in accordance
w ith  Se ction 15 of th e  ISO  Tariff.  W ith  re s pe ct to any Any notice  of
te rm ination give n pursuant to th is  Section, th e  ISO  m ust file  a tim e ly notice
of te rm ination w ith  FERC.  Th is  Agre e m e nt s h all te rm inate  upon acce ptance
by FERC of such  a notice  of te rm ination. m ust also be  file d at th e  FERC.
Pe nding acce ptance  by th e  FERC of such  te rm ination th e  ope ration of th e
te rm s  of th is  Agre e m e nt and of th e  ISO  Tariff s h all be  s uspe nde d.

2.2.2 Te rm ination by ISO  M e te re d Entity.  In th e  e ve nt th at th e  ISO  M e te re d Entity
w is h e s  to te rm inate  th is  Agre e m e nt, th e  ISO  M e te re d Entity s h all give  th e
ISO  nine ty (9 0) days  w ritte n notice  provide d, h ow e ve r, th at th e  ISO
M e te re d Entity s h all h ave  th e  righ t to m odify Sch e dule  1 w h ich , in
accordance  w ith  Se ction 3.2.2, s h all not constitute  an am e ndm e nt to th is
Agre e m e nt, and such  m odification s h all be  e ffe ctive  upon re ce ipt of notice
by th e  ISO .  W ith  re s pe ct to any Any notice  of te rm ination give n pursuant
to th is  Section, th e  ISO  m ust file  a tim e ly notice  of te rm ination w ith  FERC.
Th is  Agre e m e nt s h all te rm inate  upon acce ptance  by FERC of such  a notice
of te rm ination. m ust also be  file d at th e  FERC.  Pe nding acce ptance  by th e
FERC of such  te rm ination th e  ope ration of th e  te rm s  of th is  Agre e m e nt and
of th e  ISO  Tariff s h all be  s uspe nde d.
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ARTICLE III
GENERAL TERM S AND  CO NDITIO NS

3.1 Agre e m e nt Subje ct to ISO  Tariff and ISO  M e te ring Protocol.  Th is
Agre e m e nt s h all be  s ubje ct to th e  provis ions  of th e  ISO  Tariff and th e  ISO
M e te ring Protocol w h ich  s h all be  de e m e d to be  incorporate d h e re in, as  th e
sam e  m ay be  ch ange d or supe rs e de d from  tim e  to tim e .  Th e  Partie s  agre e
th at th e y w ill com ply w ith  th e  provis ions  of Se ction 10 of th e  ISO  Tariff and
th e  ISO  M e te ring Protocol of th e  ISO  Tariff.

3.2 O bligations  and Righ ts  of th e  ISO  M e te re d Entity.

3.2.1 Subm is s ion of M e te r Data th rough  MDAS.  Th e  ISO  M e te re d Entity agre e s
to m ak e  available  to th e  ISO  th rough  MDAS its  M e te r Data in accordance
w ith  th e  ISO  Tariff and th e  ISO  M e te ring Protocol.  Th e  ISO ’s  re q uire m e nts
re garding th e  fre q ue ncy w ith  w h ich  it re q uire s  M e te r Data to be  m ade
available  to it th rough  MDAS by th e  ISO  M e te re d Entity are  re fe rre d to in
th e  ISO  M e te ring Protocol of th e  ISO  Tariff.

3.2.2 M e te r Inform ation.  Th e  ISO  M e te re d Entity s h all provide  in th e  form at
pre s cribe d by Sch e dule  1 to th is  Agre e m e nt th e  re q uire d inform ation w ith
re s pe ct to all of its  m e te rs  us e d to provide  M e te r Data to th e  ISO .  Th e  ISO
M e te re d Entity m ust im m e diate ly notify th e  ISO  of any ch ange s  to th e
inform ation provide d to th e  ISO  in accordance  w ith  th is  Section 3.2.2 and
provide  th e  ISO  w ith  any inform ation in re lation to such  ch ange  as
re asonably re q ue s te d by th e  ISO .  Th e  ISO  M e te re d Entity s h all h ave  th e
righ t to m odify Sch e dule  1, s uch  m odification s h all not constitute  an
am e ndm e nt to th is  Agre e m e nt.

3.2.3 Transform e r and/or Line  Los s  Corre ction Factors .  If th e  ISO  M e te re d Entity
us e s  low  voltage  s ide  m e te ring, it s h all us e  th e  ISO  approve d transform e r
and/or line  los s  corre ction factor re fe rre d to in th e  ISO  M e te ring Protocol of
th e  ISO  Tariff.

3.2.4 Righ ts  to Acce s s  M e te ring Facilitie s .  Th e  ISO  M e te re d Entity s h all us e  its
be s t e fforts  to procure  any righ ts  ne ce s s ary for th e  ISO  to acce s s  all
M e te ring Facilitie s  of th e  ISO  M e te re d Entity to fulfill its  obligations  unde r
th e  ISO  Tariff, th e  ISO  M e te ring Protocol and its  obligations  unde r th is
Agre e m e nt.  If, afte r us ing its  b e st e fforts , th e  ISO  M e te re d Entity is  unable
to provide  th e  ISO  w ith  s uch  acce s s  righ ts , th e  ISO  M e te re d Entity s h all
e nsure  th at one  of its  e m ploye e s  is  an ISO  Auth orize d Inspe ctor and such
e m ploye e  unde rtak e s , at th e  ISO ’s  re q ue s t, th e  ce rtification, te s ting,
inspe ction and/or auditing of th os e  M e te ring Facilitie s  in accordance  w ith
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th e  proce dure s  e s tablis h e d pursuant to th e  ISO  M e te ring Protocol of th e  ISO
Tariff, including th e  re q uire m e nt to com ple te  and provide  to th e  ISO  all
ne ce s s ary docum e ntation.  Th e  ISO  ack now le dge s  th at it w ill not be
pre ve nte d from  fulfilling its  obligations  unde r th e  ISO  Tariff, th e  ISO
M e te ring Protocol or th is  Agre e m e nt by re ason of th e  fact th at it is  provide d
w ith  e s corte d acce s s  to th e  M e te ring Facilitie s  of th e  ISO  M e te re d Entity.

3.2.5 Se curity and Validation Proce dure s .  Th e  s e curity m e asure s  and th e
validation, e diting and e s tim ation proce dure s  th at th e  ISO  w ill apply to
M e te r Data m ade  available  to th e  ISO  by th e  ISO  M e te re d Entity s h all be  as
re fe rre d to in th e  ISO  M e te ring Protocol of th e  ISO  Tariff.

3.3 O bligations  and Righ ts  of th e  ISO .

3.3.1 D ire ct Polling of MDAS.  Th e  ISO  s h all allow  th e  SC re pre s e nting th e  ISO
M e te re d Entity and all Auth orize d Us e rs  to dire ctly poll MDAS for th e  M e te r
Data re lating to th e  ISO  M e te re d Entity in accordance  w ith  th e  proce dure s
re fe rre d to in th e  ISO  M e te ring Protocol of th e  ISO  Tariff.

3.3.2 ISO  as  Th ird-Party Be ne ficiary.  Th e  ISO  s h all be  a th ird-party be ne ficiary to
any future  agre e m e nt be tw e e n th e  ISO  M e te re d Entity and any oth e r party
re lating to th e  M e te ring Facilitie s  of th e  ISO  M e te re d Entity for th e  purpos e
of granting th e  ISO  acce s s  to any re le vant inform ation, re cords  and facilitie s
as  ne e de d by th e  ISO  to fulfill its  obligations  unde r th e  ISO  Tariff, th e  ISO
M e te ring Protocol and its  obligations  unde r th is  Agre e m e nt.

3.3.3 Re m ote  and Local Acce s s  to M e te ring Data.  Th e  ISO  s h all provide  th e  ISO
M e te re d Entity any pas sw ord or oth e r re q uire m e nts  ne ce s s ary for th e  ISO
M e te re d Entity to acce s s  its  M e te re d Data re m ote ly or locally at th e  M e te r.

3.4 Exe m ptions Grante d by th e  ISO .  Any e xe m ptions  provide d for unde r th e
ISO  Tariff or th e  M e te ring Protocol th at are  grante d by th e  ISO  s h all be  s e t
forth  in Sch e dule  2 of th is  Agre e m e nt.  Any am e ndm e nt or addition to
Sch e dule  2 s h all not constitute  an am e ndm e nt to th is  Agre e m e nt.

ARTICLE IV
PENALTIES AND  SANCTIO NS

4.1 Pe naltie s .  If an ISO  M e te re d Entity provide s  inaccurate  or incorre ct M e te r
Data or fraudule nt M e te r Data to th e  ISO , th e  ISO  s h all be  e ntitle d to im pos e
pe naltie s  and sanctions , including but not lim ite d to suspe ns ion of trading
righ ts  follow ing 14 days  w ritte n notice  to th e  ISO  M e te re d Entity.
Fraudule nt M e te r Data m e ans  any  M ete r Data provide d to th e  ISO  by th e
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ISO  M e te re d Entity th at it k now s  to be  fals e , incorre ct or incom ple te  at th e
tim e  it provide d th at M e te r Data to th e  ISO .  All pe naltie s  and sanctions
s h all be  s e t forth  in Sch e dule  4 Part A to th is  Agre e m e nt.  No pe naltie s  or
sanctions , including suspe ns ion of trading righ ts , m ay be  im pos e d unde r th is
Agre e m e nt unle s s  a Sch e dule  providing for such  pe naltie s  or sanctions  h as
first be e n file d w ith  and m ade  e ffe ctive  by FERC.  Noth ing in th e
Agre e m e nt, w ith  th e  e xce ption of th e  provis ions  re lating to ADR, sh all be
construe d as  w aiving th e  righ ts  of th e  ISO  M e te re d Entity to oppos e  or
prote s t any pe nalty propos e d by th e  ISO  to th e  FERC or th e  s pe cific
im pos ition by th e  ISO  of any FERC-approve d pe nalty on th e  ISO  M e te re d
Entity.

4.2 Corre ctive  M e asure s .  If th e  ISO  M e te re d Entity fails  to m e e t or m aintain th e
standards  for M e te ring Facilitie s  or com ply w ith  th e  audit or te s t proce dure s
as  re fe rre d to in th e  ISO  Tariff, and th e  ISO  M e te ring Protocol, th e  ISO  s h all
be  pe rm itte d to tak e  corre ctive  m e asure s .  Th e  corre ctive  m e asure s  and
righ ts  th e  ISO  m ay e xe rcis e  upon any failure  by any e ntity to m e e t th os e
standards  for M e te ring Facilitie s  or to com ply w ith  th e  audit or te s t
proce dure s  s h all be  s e t forth  in Sch e dule  4 Part B.

ARTICLE V
ACCESS TO  M ETERING DATA

5.1 Auth orize d Us e rs .  In addition to th e  pe rsons  re fe rre d to in th e  ISO  Tariff,
including th e  ISO  M e te re d Entity and th e  re le vant Sch e duling Coordinator,
as  be ing e ntitle d to acce s s  M e te r Data on MDAS, th e  ISO  M e te re d Entity
m ay  s et forth  in Sch e dule  3 of th is  Agre e m e nt any additional auth orize d
us e rs  th at s h all be  e ntitle d to acce s s  th e  ISO  M e te re d Entity’s Settle m e nt
Quality  M ete r Data h e ld by th e  ISO .  Th e  ISO  M e te re d Entity s h all include  in
Sch e dule  3 as  auth orize d us e rs  th e  re le vant UDCs  and TO s .  Th e  ISO  s h all
provide  th e  auth orize d us e rs  w ith  any pas sw ord or oth e r inform ation
ne ce s s ary to acce s s  th e  ISO  M e te re d Entity’s Settle m e nt Quality  M ete re d
Data h e ld by th e  ISO  on MDAS.  Any am e ndm e nt or addition to Sch e dule  3
s h all not constitute  an am e ndm e nt to th is  Agre e m e nt.

ARTICLE VI
CO STS

6.1 Ce rtification, Inspe ction and Auditing of M e te rs .  Th e  ISO  M e te re d Entity
s h all be  re s pons ible  for all re asonable  costs  incurre d by th e  ISO  or an ISO
Auth orize d Inspe ctor in conne ction w ith  th e m  carrying out th e  ce rtification,
inspe ction, te s ting or auditing of th e  m e te rs  ide ntifie d in Sch e dule  1 from
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w h ich  th e  ISO  M e te re d Entity provide s  M e te r Data to th e  ISO .  Th e  ISO  or
ISO  Auth orize d Inspe ctor w ill furnis h  th e  ISO  M e te re d Entity, upon re q ue s t,
an ite m ize d bill for such  costs .

ARTICLE VII
DISPUTE RESO LUTIO N

7.1 D ispute  Re s olution.  Th e  Partie s  s h all m ak e  re asonable  e fforts  to s e ttle  all
dispute s  aris ing out of or in conne ction w ith  th is  Agre e m e nt.  In th e  e ve nt
any dispute  is  not s e ttle d, th e  Partie s  s h all adh e re  to th e  ISO  ADR
Proce dure s  s e t forth  in Se ction 13 of th e  ISO  Tariff, w h ich  is  incorporate d
by re fe re nce , e xce pt th at all re fe re nce  in Se ction 13 of th e  ISO  Tariff to
M ark e t Participants  s h all be  re ad as  a re fe re nce  to th e  ISO  M e te re d Entitie s
and re fe re nce s  to th e  ISO  Tariff s h all be  re ad as  re fe re nce s  to th is
Agre e m e nt.

ARTICLE VIII
REPRESENTATIO NS AND  W A RRANTIES

8.1 Re pre s e ntations  and W arrantie s .  Each  Party re pre s e nts  and w arrants  th at
th e  e xe cution, de live ry and pe rform ance  of th is  Agre e m e nt by it h as  b e en
duly auth orize d by all ne ce s s ary corporate  and/or gove rnm e ntal actions , to
th e  e xte nt auth orize d by law .

8.2 Th e  ISO  M e te re d Entity re pre s e nts  th at all ne ce s s ary approvals , pe rm its ,
lice ns e s , e as e m e nts , righ t of w ay or acce s s  to install, ow n and ope rate  its
m e te rs  h ave  be e n or w ill be  obtaine d by th e  ISO  M e te re d Entity.

ARTICLE IX
LIABILITY AND  INDEM NIFICATIO N

9 .1 Liability and Inde m nification.  Th e  provis ions  of Se ction 14 of th e  ISO  Tariff
w ill apply to liability aris ing unde r th is  Agre e m e nt, e xce pt th at all re fe re nce s
in Se ction 14 of th e  ISO  Tariff to M ark e t Participants  s h all be  re ad as
re fe re nce s  to th e  ISO  M e te re d Entity and re fe re nce s  to th e  ISO  Tariff s h all
be  re ad as  re fe re nce s  to th is  Agre e m e nt.
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ARTICLES X
UNCO NTRO LLABLE FO RCES

10.1 Uncontrollable  Force s  Tariff Provis ions .  Se ction 15 of th e  ISO  Tariff s h all be
incorporate d by re fe re nce  into th is  Agre e m e nt e xce pt th at all re fe re nce s  in
Se ction 15 of th e  ISO  Tariff to M ark e t Participants  s h all be  re ad as
re fe re nce s  to th e  ISO  M e te re d Entity and all re fe re nce s  to th e  ISO  Tariff
s h all be  re ad as  re fe re nce s  to th is  Agre e m e nt.

ARTICLE XI
M ISCELLANEO US

11.1 As s ignm e nts .  Eith e r Party m ay as s ign or transfe r any or all of its  righ ts
and/or obligations  unde r th is  Agre e m e nt w ith  th e  oth e r Party’s  prior w ritte n
cons e nt in accordance  w ith  Se ction 17 of th e  ISO  Tariff.  Such  cons e nt
s h all not be  unre asonably w ith h e ld.  Any such  transfe r or as s ignm e nt s h all
be  conditione d upon th e  s ucce s s or in inte re s t acce pting th e  righ ts  and/or
obligations  unde r th is  Agre e m e nt as  if said succe s s or in inte re s t w as  an
original Party to th is  Agre e m e nt.

11.2 Notice s .  Any notice , de m and or re q ue s t w h ich  m ay be  give n to or m ade
upon e ith e r Party re garding th is  Agre e m e nt s h all be  m ade  in accordance
w ith  Se ction 20.1 of th e  ISO  Tariff.  A Party m ust update  th e  inform ation in
Sch e dule  5 as  inform ation ch ange s .  Such  ch ange s  s h all not constitute  an
am e ndm e nt to th is  Agre e m e nt.

11.3 W aive rs .  Any w aive r at any tim e  by e ith e r Party of its  righ ts  w ith  re s pe ct to
any de fault unde r th is  Agre e m e nt, or w ith  re s pe ct to any oth e r m atte r
aris ing in conne ction w ith  th is  Agre e m e nt, s h all not be  de e m e d a w aive r
w ith  re s pe ct to any subs e q ue nt de fault or oth e r m atte r aris ing in conne ction
w ith  th is  Agre e m e nt.  Any de lay s h ort of th e  s tatutory pe riod of lim itations ,
in as s e rting or e nforcing any righ t unde r th is  Agre e m e nt s h all not constitute
or be  de e m e d a w aive r of such  righ t.

11.4 Gove rning Law  and Forum .  Th is  Agre e m e nt s h all be  de e m e d to be  a
contract m ade  unde r and for all purpos e s  s h all be  gove rne d by and
construe d in accordance  w ith  th e  law s  of th e  State  of California, e xce pt its
conflict of law  provis ions .  Th e  Partie s  irre vocably cons e nt th at any le gal
action or proce e ding aris ing unde r or re lating to th is  Agre e m e nt to w h ich  th e
ISO  ADR Proce dure s  do not apply, s h all be  brough t as  appropriate , in any of
th e  follow ing forum s :  any court of th e  State  of California, any fe de ral court
of th e  Unite d State s  of Am e rica locate d in th e  State  of California or, w h e re
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subje ct to its  prim ary or e xclus ive  jurisdiction, be fore  th e  Fe de ral Ene rgy
Re gulatory Com m is s ion.

11.5 Cons iste ncy w ith  Fe de ral Law s  and Re gulations .  Th is  Agre e m e nt s h all
incorporate  by re fe re nce  Se ction 20.8 of th e  ISO  Tariff as  if th e  re fe re nce s
to th e  ISO  Tariff w e re  re fe rring to th is  Agre e m e nt.

11.6 M e rge r.  Th is  Agre e m e nt, including Appe ndix A, constitute s  th e  com ple te
and final agre e m e nt of th e  Partie s  w ith  re s pe ct to th e  s ubje ct m atte r h e re to
and supe rs e de s  all prior agre e m e nts , w h e th e r w ritte n or oral, w ith  re s pe ct
to such  s ubje ct m atte r.

11.7 Se ve rability.  If any te rm , cove nant, or condition of th is  Agre e m e nt or th e
application or e ffe ct of any such  te rm , cove nant, or condition is  h e ld invalid
as  to any pe rson, e ntity, or circum stance , or is  dete rm ine d to be  unjust,
unre asonable , unlaw ful, im prude nt, or oth e rw is e  not in th e  public inte re s t by
any court or gove rnm e nt age ncy of com pe te nt jurisdiction, th e n such  te rm ,
cove nant, or condition s h all re m ain in force  and e ffe ct to th e  m axim um
e xte nt pe rm itte d by law , and all oth e r te rm s , cove nants , and conditions  of
th is  Agre e m e nt and th e ir application s h all not be  affe cte d th e re by, but s h all
re m ain in force  and e ffe ct and th e  partie s  s h all be  re lie ve d of th e ir
obligations  only to th e  e xte nt ne ce s s ary to e lim inate  s uch  re gulatory or
oth e r de te rm ination unle s s  a court or gove rnm e ntal age ncy of com pe te nt
jurisdiction h olds  th at such  provis ions  are  not s e parable  from  all oth e r
provis ions  of th is  Agre e m e nt.

 11.8 Am e ndm e nts .  Th is  Agre e m e nt and th e  Sch e dule s  attach e d h e re to m ay be
am e nde d from  tim e  to tim e  by th e  m utual agre e m e nt of th e  Partie s  in
w riting.  Am e ndm e nts  th at are  s ubje ct to FERC approval s h all not tak e
e ffe ct until FERC h as  acce pte d such  am e ndm e nts  for filing and h as  m ade
th e m  e ffe ctive .

10.9 Counte rparts .  Th is  Agre e m e nt m ay be  e xe cute d in one  or m ore
counte rparts  at diffe re nt tim e s , e ach  of w h ich  s h all be  re garde d as  an
original and all of w h ich , tak e n toge th e r, s h all constitute  one  and th e  s am e
Agre e m e nt.
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IN W ITNESS W H EREO F, th e  Partie s  h e re to h ave  caus e d th is  Agre e m e nt to be  duly
e xe cute d on be h alf of e ach  by and th rough  th e ir auth orize d re pre s e ntative s  as  of
th e  date  h e re inabove  w ritte n.

California Inde pe nde nt Syste m  O pe rator Corporation

By: ____________________________________________

Title : ____________________________________________

[Full le gal nam e  of ISO  M e te re d Entity]

By: ____________________________________________

Title : ____________________________________________
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