REQUEST FOR PROPOSALS
Cover Sheet

General Information

Project
Name

IPA Gas Program Auditor

Project
Description

Intermountain Power Agency (“IPA”) is soliciting proposals for an independent and
qualified firm to perform an operational and compliance audit of the Operating Agent's
administration of Purchaser billing and invoicing and to evaluate compliance with the
Gas Operating Procedures, including the adequacy of governance, internal controls, and
risk management processes.

See Part B- Scope of Work for more details.

Contract(s)
Type

Professional Services. See Part D - Form of Contract

RFP Schedule

IPA Issues Request for Proposals August 17, 2026

Bidder Questions Due August 20, 2026

Question Response August 23, 2026

Deadline to Submit Proposals August 28, 2026 at Spm PST

Expected Contract Award Date September 8, 2026

RFP Administrator Los Angeles Department of Water & Power

Attn: Fernando Izaguirre
Fernando.Izaguirre@ladwp.com

All inquiries regarding this RFP should be directed to the
RFP Administrator.

Included as Part of this RFP

Part A — Project Information

Part B — Scope of Work

Part C — Procurement Process & Proposal Contents

Part D — Form of Professional Services Agreement
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REQUEST FOR PROPOSALS
PART A - PROJECT INFORMATION
1. INTRODUCTION

Intermountain Power Agency (“IPA”) is an interlocal entity organized pursuant to the Utah
Interlocal Cooperation Act, Utah Code Ann. § 11-13-101 et seq. The membership of [IPA
consists of 23 Utah municipalities.

IPA owns and operates the Intermountain Power Project (“IPP”). IPA has entered into
power sales contracts (the “Power Sales Contracts”) with the 23 Utah member
municipalities; 6 electric cooperatives that service parts of Utah, Wyoming, Colorado,
Arizona, and Nevada; and 6 municipalities in California (collectively, “Purchasers’). The
Los Angeles Department of Water and Power (“LADWP?”) is the single largest Purchaser
of power from the IPP. IPA has appointed LADWP as Project Manager and Operating
Agent to construct, operate, and maintain the IPP (the “Operating Agent”). IPA has also
contracted with Intermountain Power Service Corporation (“IPSC”) to provide personnel
to operate IPP.

2. GAS BUYING PROGRAM

Historically, IPP generated power for its Purchasers from two coal-fired electric generating
units. Those coal-fired units were taken out of service in 2025 and replaced with two
advanced-class combined-cycle gas-fired units. Natural gas is delivered to IPP by Kern
River. The Operating Agent purchases natural gas on behalf of IPA, and those costs are
passed on to the Purchasers pursuant to the Power Sales Contracts and a set of operating
procedures approved by the Purchasers (the “Gas Operating Procedures” or “GOPs”).

The GOPs call for the Operating Agent to engage an independent firm to “conduct an

annual audit and prepare a report including an assessment of the adequacy of the Operating
Agent’s risk management controls and compliance with this Procedure.”
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PART B - SCOPE OF WORK
1. OBJECTIVES

a) Evaluate the completeness, accuracy, and timeliness of Purchaser billing and invoicing.
b) Assess whether operating activities comply with the requirements of GOPs.

¢) Evaluate the adequacy of internal controls used by the Operating Agent.

d) Assess governance and operational risk management practices.

e) Identify opportunities to improve efficiency, transparency, accountability, and
compliance.

2. SCOPE OF WORK

The audit scope focuses on the processes, systems, internal controls, and compliance
surrounding natural gas transactions that include allocation, billing, and invoicing of fuel
procurement expenditures of IPP to IPA Purchasers. The audit is comprised of a Billing
and Invoicing Audit and a Gas Operating Procedures Review.

A. Billing and Invoicing Audit

e Review the billing calculations, invoice preparation, Purchaser allocations,
adjustments, credits, true-ups, supporting schedules, and approval evidence.

o Test a sample of participant invoices issued during the nine-month audit period.

e Reconcile billed amounts to source data, contractual requirements, settlement records,
meter or usage data, and payment records, as applicable.

o Evaluate controls over invoice preparation, review, approval, issuance, dispute
handling, corrections, and segregation of duties.

e Report the results without regard to materiality, good industry practices, and
improvement opportunities.

B. Gas Operating Procedures Review

e Review the Gas Operating Procedures (GOP) (32 pages), and associated policies,
procedures, approval matrices, change management practices, reporting requirements,
and compliance monitoring activities.

o Assess whether procedures are current, complete, consistently applied, appropriately
approved, and aligned with program requirements.

o Evaluate documentation supporting nominations, scheduling, balancing, allocations,
curtailments, communications, exceptions, and participant notices, as applicable.
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o Verify that independent monitoring of the front office, middle office, and back office
functions are in place.

o Identify process gaps, ambiguous responsibilities, undocumented practices, and
opportunities to improve governance and accountability.

3. AUDIT PERIOD

The audit will cover a continuous nine-month period from 10/2025 to 06/2026. Proposers
should state any assumptions regarding data availability, record completeness, sampling
approach, and access to Operating Agent personnel, participant records, systems, reports,
and supporting documentation.

4. EXPECTED DELIVERABLES

1. Engagement work plan, including methodology, information request list, sampling
approach, interview plan, and project schedule.

2. Status updates at agreed intervals, including open items, preliminary observations,
and schedule risks.

3. Preliminary findings meeting with management to validate facts and obtain
responses.

4. Draft audit report identifying scope, methodology, procedures performed, findings,
risk ratings, dollar impacts where quantifiable, root causes, management responses,
and recommended corrective actions.

5. Final report suitable for presentation to management, program participants, or an
oversight committee, should include at minimum:

Executive Summary
Detailed findings

Risk ranking

Control assessment
Compliance assessment
Recommendations
Implementation Roadmap
Appendices

6. Final Report presenting:

Key findings

Control gaps

Compliance exceptions
Recommendations
Management action items

Error! Unknown document property name.



5. PROPOSED SCHEDULE

The schedule below provides key audit milestones for a 10-week audit. The Auditor may
propose an alternative schedule. However, preliminary Billing & Invoice audit validation
findings must be provided within 6 weeks of the kickoff meeting.

Milestones

Estimated

Timing

Activities

Kickoff and Week 1 Confirm scope, audit period, data access, interview schedule,
Planning sampling approach, and information request list.

Perform Billing & Weeks 2—4 | Perform billing and invoicing testing, procedure review, control
Invoicing Audit walkthroughs, interviews, and compliance testing.

Perform Procedural = Weeks Review processes and procedures, conduct interviews, and
Audit 2-8 request operator responses.

Billing & Invoice Week 5 Discuss preliminary observations, validate facts, obtain missing
Findings Validation support, and request management responses.

Draft Billing & Week 6 Issue draft report, incorporate comments, finalize reports, and
Invoice Reporting prepare presentation materials if requested.

IPA Review of B&I | Week 7 IPA provides comments

draft report

Procedural Findings | Week 8 Provide draft report and discuss the preliminary findings,
Validation conclusions, and recommendations.

IPA Review of Week 9 IPA provides comments

Procedural draft

report

Final Audit Reports = Week 10 Issue draft report, incorporate comments, finalize reports, and

prepare presentation materials if requested.
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PART C - PROCUREMENT PROCESS & PROPOSAL CONTENTS
PROCUREMENT PROCESS

This procurement process will be undertaken pursuant to a Request for Proposals. Each person or
entity (a “Bidder”) that provides a written proposal in response to this RFP for the described Scope
of Work (a “Proposal’”’) must include in the Proposal all information requested in this RFP. Award
of a contract for the Scope of Work will be made based on a Proposal that is responsive to this
RFP and that provides the best value to IPA, considering price, implementation schedule,
quantitative and qualitative factors, and other factors deemed relevant by IPA, in its sole and
absolute discretion. IPA, in its sole and absolute discretion, may create a short list of Bidders from
among all Bidders that submit Proposals. In addition, IPA is not required to inform any Bidder of
deficiencies in a Proposal that, in the sole and absolute discretion of IPA, renders the Proposal
non-responsive.

PROPOSAL CONTENTS
To be considered for award, you must submit your Proposal including the following two parts:
1. Quality Selection Factors.

a) Audit Methodology. Demonstration of strength, practicality, and risk-based nature of
the proposed audit methodology, including testing and sampling approach.

b) Relevant experience and qualifications. Depth of experience with comparable utility,
energy, gas operations, billing, compliance, or risk management audits.

c) Proposed Team. Quality, relevant expertise, role clarity, and availability of key
personnel assigned to the engagement.

d) Subject-Matter Understanding. = Understanding of billing, invoicing, operating
procedure compliance, and risk management controls.

e) Schedule Commitment. Ability to complete the engagement and present a final report
within six weeks, including staffing and access assumptions.

f) Independence and absence of conflicts of interest involving IPA, the Operating Agent,
IPA Purchasers, and any party whose records will be audited.

g) Fee Proposal. Reasonableness of fees, transparency of assumptions, clarity on
reimbursable expenses, and alignment of cost with proposed scope.

h) Exceptions to the Contract.

2. Proposal Contents. There is no particular format for the Proposal. Please submit a few
pages (no more than 20) addressing the following:

a) Executive summary and understanding of the engagement.
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b) Detailed work plans and methodologies:

¢ Billing and Invoice audit, including procedure tests and sample selection
methodology.

® Gas Operating Procedures assessment.

c) Proposed project schedule demonstrating completion within six weeks or explaining
any proposed alternative (see Section 5, above).

d) Team biographies, roles, estimated hours, and relevant experience.

e) List of anticipated data and information requests and required access to records and
personnel.

f) Fee proposal, for the Billing & Invoice Audit and a separate fee proposal for the Procedural
review including hours, billing rates, fixed fee or not-to-exceed amount, reimbursable
expenses, and assumptions. The fee proposal should be submitted separately from the
rest of the proposal.

g) Independence statement and disclosure of any actual or potential conflicts of interest.

h) Firm’s experience in conducting similar audits and five (5) projects similar in scope
in the last 5 years.

1) References for comparable engagements. Provide three (3) references from electric
utilities with gas power generation facilities that can be contacted, including:

e Company name
e (Contact name, title, email address and telephone number
e Description of services provided

J) Proposals shall be limited to 20 pages. Appendices, if any, are not included in the
page count.
k) List of proposed changes to the Professional Services Agreement included as Part D.

Email your Proposal to the RFP Administrator listed above, before the Deadline listed above.
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PART D - FORM OF PROFESSIONAL SERVICES AGREEMENT

PROFESSIONAL SERVICES AGREEMENT NO. XXX
(IPA Gas Program Auditor)

This Professional Services Agreement No. XXX (“Agreement”) is between
Intermountain Power Agency, an interlocal entity organized pursuant to Utah Code Ann. §§
11-13-101 et seq. (“IPA”) and , a [state] |[entity type] (the
“Consultant”).

RECITALS

A. IPA desires to engage a firm to conduct an audit and prepare a report including an
assessment of the adequacy of the risk management controls and compliance with IPA’s
Gas Operating Procedures (the “Services”).

B. The Consultant is qualified and willing to perform the Services.

C. IPA and the Consultant desire to enter into this Agreement to define their respective
roles and responsibilities with respect to the Services.

AGREEMENT
Therefore, the parties agree as follows:

1. Scope of Services; Schedule.

(a) IPA hereby retains Consultant to perform the Services as set forth on the Scope of Work
attached as Exhibit A. For Services designated as optional in the Scope of Work, if any, Consultant
shall not commence those Services until directed to do so in writing by IPA.

(b) Consultant shall not commence any Services until receipt of a Notice to Proceed (“NTP”)
from the Project Manager, as defined below. The Project Manager is not required to issue a NTP
until all insurance and other required documentation is submitted and deemed acceptable by IPA.

(c) Consultant shall complete the Services and submit all deliverables called for in the Scope
of Work on a schedule to be coordinated with IPA, unless more specific dates are set forth in the
Scope of Work, in which case those more specific dates will govern.

2. Compensation.

(a) In consideration for Consultant’s full performance of the Services, IPA shall pay Consultant
[the fixed fee of § ] or [on a time and materials basis, subject to a Not to Exceed
Amount of $ ].

3. Change Orders.
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(a) Consultant shall not undertake any activity outside the scope of the Services without prior
written authorization from the Project Manager. Any work performed or costs incurred by
Consultant without such authorization will be considered non-reimbursable.

(b) If IPA desires that Consultant perform work outside the scope of the Services, Consultant
shall prepare an estimate of the time and expenses involved for completion of the additional work.
If, after receiving Consultant’s estimate, IPA elects to proceed with the additional work, the Parties
shall negotiate and execute a written Change Order that specifically defines the scope, schedule,
and price for such additional work. For any such Change Order, the parties may agree to different
or additional terms of compensation, such as a fixed fee or payment based on hourly rates subject
to a not-to-exceed amount.

4. Invoicing and Payment.

(a) To receive payment, Consultant shall submit to IPA an itemized invoice requesting
payment for Services performed under this Agreement during the preceding calendar month.
Consultant shall not submit invoices more often than once per calendar month. IPA shall pay
Consultant all amounts properly requested and documented within 30 days of receipt of an invoice.

(b) Notwithstanding section 4(a), [PA may withhold payment on all or part of an invoice, if
IPA provides to Consultant, in writing, the reason for withholding the payment at least five days
prior to the date payment is due. The notice must indicate the specific amounts IPA intends to
withhold, the reasons and contractual basis for the withholding, and the specific measures
Consultant must take to rectify IPA’s concerns. IPA shall not unreasonably withhold payment
under this section.

(c) Consultant may charge a late fee of one percent per month on invoiced amounts not paid
within 30 days of receipt by IPA. Consultant shall not apply the one percent late fee to payments
withheld by IPA pursuant to section 4(b), even if IPA later pays the withheld amount. Consultant
may suspend its services under this Agreement if there is an unpaid balance on an invoice for more
than 60 days.

5. Quality of Services; Corrections.

(a) Consultant shall perform the Services in a responsible, professional, and competent manner,
using at least that standard of care, skill and judgment that can reasonably be expected from
similarly situated professionals.

(b) Consultant warrants that the services it provides under this Agreement will meet the
requirements of this Agreement, specifically including the standard of care set forth in section 5(a),
above. If, during the performance of the Services and up to one year following completion of all
of the Services under this Agreement, including Services under a Change Order, IPA notifies
Consultant in writing that Consultant has failed to meet any requirement of the Agreement,
Consultant shall re-perform and correct, at the direction and convenience of IPA, all services and
deliverables that fail to meet such requirements. Consultant will have no claim for additional
compensation for the time spent re-performing and correcting such non-conforming services or
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deliverables. Approval by IPA of any services or deliverables, or any part thereof, will not relieve
the Consultant of the responsibility to meet all of the requirements as set forth in this Agreement,
and to re-perform and correct non-conforming services and deliverables. Nothing in this warranty
will be construed to limit any rights or remedies IPA may otherwise have under this Agreement.

(c) Notwithstanding the foregoing, revising Consultant-prepared deliverables at the request of
IPA to incorporate comments or recommendations is not considered to be a remedy of errors or
omissions. Rather, such revisions will be considered an integral part of the professional services
provided by Consultant under this Agreement.

6. Independent Contractor. Consultant is an independent contractor, and as such has no
authorization, express or implied, to bind [PA to any agreements, settlements, liability or
understanding whatsoever, and shall not perform any acts as agent for the IPA, except as expressly
authorized pursuant to this Agreement. The compensation stated in this Agreement is the total
amount payable to Consultant by IPA. Consultant is responsible for the payment of its own income
tax, social security tax, workers’ compensation, employee benefits, and other overhead costs and
expenses.

7. Work Product.

(a) All drawings, specifications, reports, calculations, and other documents created by
Consultant pursuant to this Agreement (those documents, the “Work Product”) are deemed to be
instruments of service and Consultant will retain the ownership and intellectual property rights
therein.

(b) Upon IPA’s payment in full for the services required for Consultant to prepare any Work
Product, Consultant will be deemed to have granted to the IPA a non-exclusive, perpetual, royalty-
free, and unassignable license to use that Work Product in connection with any IPA project or
service. If IPA chooses to alter any of the Consultants’ Work Product, or use it for any purpose
other than that for which it was originally intended by Consultant, IPA will be deemed to have
released the Consultant from any liability arising from such alteration or use.

8. IPA Representatives. [PA designates as its Project Manager, and
as its Senior Representative. The Contract Administrator for this Agreement is
. Questions or correspondence regarding the contractual aspects of this Agreement
should be directed to the Contract Administrator, at the address set forth in section 15

9. The Role of IPA, LADWP, and IPSC. IPA is the owner of the Intermountain Generating
Station, the Southern Transmission System, the Adelanto Converter Station, and other IPA
facilities, and is the contracting owner under this Agreement. The Los Angeles Department of
Water and Power (“LADWP”) has been appointed the operating agent for IPA. For convenience,
the Agreement generally identifies “IPA” as the recipient of Consultant’s obligations, and the
decision-maker with respect to review and approval of services and deliverables, etc. In practice,
the individuals who make those decisions may be LADWP personnel acting on behalf of IPA.

10. Indemnity and Insurance.
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(a) Consultant shall defend and indemnify IPA and its officers, managers, directors, and
employees (collectively, the “Indemnitees”) from and against any and all claims, losses, damages,
liabilities, demands, costs and expenses, including attorneys’ fees and expenses, for death or bodily
injury to any person, including Consultant’s employees, or damage to or destruction of property,
arising from the negligent acts, errors, omissions, or intentional misconduct of Consultant in the
performance of Services performed by Consultant under this Agreement, except to the extent
caused by the sole active negligence or willful misconduct of IPA.

(b) Consultant shall defend and indemnify the Indemnitees from and against liens of
subconsultants to the extent that Consultant has been paid for the subconsultants’ services.

(¢) Consultant shall defend and indemnify the Indemnitees from and against any and all
liability whatsoever, by reason of any alleged infringement of any intellectual property rights
(including, but not limited to, patents, copyrights, trademarks, or trade secrets) on any article,
process, method, or application used in any designs, plans, drawings, study reports, specifications,
or deliverables provided under the Agreement, or by reason of Consultant's manner of performance
under the Agreement, or by reason of use by IPA, IPSC, or LADWP of any article, process, or
material specified by Consultant.

(d) Consultant shall obtain and maintain the insurance coverages set forth in Exhibit C,
Insurance Matrix, and shall comply with the obligations set forth in Exhibit D, Insurance
Requirements.

11. Limitation of Liability. Except for losses resulting directly or indirectly from
Consultant’s intentional misconduct (i) the total cumulative liability of the Consultant to IPA for
claims covered by insurance shall not exceed the coverage limits required under this Agreement,
and (ii) the total cumulative liability of Consultant to IPA for claims not covered by insurance shall
not exceed the cumulative price paid by IPA for the Services. Neither Party shall be liable in
contract, tort, or otherwise for consequential, indirect, or incidental damages of any nature
whatsoever.

12. On-Site Work Requirements. For all Services to be performed on-site at an IPA or
LADWP facility, Consultant shall comply with the On-Site Work Requirements attached as
Exhibit E. Before commencing any Services on-site, Consultant shall provide a background
check certification substantially in the form attached as Exhibit F.

13. Termination and Suspension.

(a) Upon ten (10) days’ written notice to Consultant, [IPA may, for its convenience and without
cause, elect to terminate this Agreement. If IPA terminates the Agreement for its convenience,
IPA shall pay Consultant for Services performed up to the date of the notice of termination, plus
Consultant’s reasonable costs to wind up the Services.

(b) If Consultant materially fails to perform any of its obligations under this Agreement, and
such failure is not cured within ten (10) days’ of written notice from IPA identifying the breach,
then IPA may terminate the Agreement for default. If IPA terminates the Agreement for default,
IPA shall pay Consultant for Services satisfactorily performed up to the date of the notice of
termination, less costs and expenses incurred by IPA as a result of the default.
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(c) IPA may orally direct the Consultant to suspend, and to subsequently resume performance
of all or any of the Services. Such direction shall be confirmed in writing.

(d) Upon ten (10) days’ written notice to IPA, Consultant may terminate this Agreement. If
Consultant terminates the Agreement, IPA shall pay Consultant for Services performed up to the
date of the notice of termination, plus Consultant’s reasonable costs to wind up the Services at
IPA’s request. Any payments under this subsection will remain subject to the requirements of
section 4, Invoicing and Payment.

14. Notices.

(a) To be deemed valid, any notice, request, claim, demand or other formal communication
between the parties pertaining to any legal or contractual dispute (“Legal Notices”) must be in
writing and addressed as follows:

If to IPA: With a required copy to:
Los Angeles Department of Water & Power Parsons Behle & Latimer
ATTN: Fernando Izaguirre ATTN: Rob Hughes
111 North Hope Street, Rm 1263 201 South Main Street, Suite 1800
Los Angeles, CA, 90012 Salt Lake City, UT 84111.

If to the Consultant:

(b) To be deemed valid, Legal Notices must be given by one of the following methods: (1) by
delivery in person (ii) by a nationally recognized next day courier service, (iii) by first class,
registered or certified mail, postage prepaid.

(c) Either party may change the address at which that party desires to receive written notice
by delivery of Legal Notice of such change to the party as set forth above. Legal Notices will be
deemed effective on delivery to the notice address then applicable for the party to which the Legal
Notice is directed, provided, however, that refusal to accept delivery of a Legal Notice or the
inability to deliver a Legal Notice because of an address change that was not properly
communicated shall not defeat or delay the effectiveness of a Legal Notice.

(d) Nothing in this section 14 is intended to limit or prohibit the parties from engaging in
informal verbal or written communications using email or other means of communication.

15. Confidentiality. Any documents, reports, information, or other data and materials
provided by IPA to Consultant, or prepared or assembled by Consultant or subcontractors under
this Agreement are considered confidential, and shall not be made available to any person,
organization, or entity by Consultant without consent in writing from IPA.
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16. Assignment. Consultant acknowledges that the Services to be performed by Consultant is
considered personal by IPA. Consultant shall not assign, delegate, subcontract, or transfer its
interest in this Agreement without prior written approval by IPA.

17. Access to Records. For a period of three (3) years after the final completion of the Work,
Consultant shall maintain complete and accurate books and records relating to the Work and the
manner in which any Work was performed, including drafts and working papers. During such
period, IPA shall have the right to inspect or cause to be inspected, and to copy, any such books
and records. Any such inspection shall be during normal business hours and upon not less than
five (5) days’ prior written notice.

18. Nonexclusivity. This Agreement is a nonexclusive contract. IPA reserves the right to
obtain professional services, including professional services similar or related to the Services, from
third parties.

19. Compliance with Law. Consultant shall perform the Services in accordance with all
applicable law, including but not limited to laws prohibiting discrimination in employment
practices against any employee or applicant for employment because of the employee's or
applicant's race, religion, national origin, ancestry, sex, age, or physical disability. All
subcontracts awarded under or pursuant to the Agreement shall contain a like nondiscrimination
provision.

20. Dispute Resolution.

(a) The Parties shall attempt in good faith to resolve promptly through negotiation any dispute
arising out of or relating to this Agreement. If a dispute should arise, IPA’s Project Manager and
Consultant shall meet at least once to attempt to resolve the dispute. If [PA’s Project Manager and
Consultant are not able to resolve the dispute within fourteen (14) days after their first meeting (or
such longer period of time as may be mutually agreed upon), IPA’s Senior Representative and the
Consultant shall meet at least once to attempt to resolve the dispute.

(b) If the dispute has not been resolved within thirty (30) days of the date of the meeting
between IPA’s Senior Representative and Consultant, either Party may commence litigation to
resolve the dispute, in accordance with the Agreement.

21. Governing Law. The Agreement is governed by the laws of the State of Utah, without
giving effect to its conflict of law principles. Actions to enforce the terms of this Agreement may
only be brought in the Third District Court for Salt Lake County, Utah.

22. Severability. The parties intend as follows:

(1) That if any provision of this Agreement is held to be unenforceable, then that provision
will be modified to the minimum extent necessary to make it enforceable, unless that
modification is not permitted by law, in which case that provision will be disregarded;

(2) That if an unenforceable provision is modified or disregarded in accordance with this
section 21, then the rest of the Agreement will remain in effect as written; and
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(3) That any unenforceable provision will remain as written in any circumstances other
than those in which the provision is held to be unenforceable.

23. No Waiver. The failure of either party to insist, in any one or more instances, on the
performance of any of the obligations required by the other under the Agreement will not be
construed as a waiver or relinquishment of such obligation or right with respect to future
performance.

24. Headings. The headings used in this Agreement are for ease of reference only and shall
not in any way be construed to limit or alter the meaning of any provision.

25. Third Party Beneficiaries. IPSC, the City of Los Angeles, LADWP, the Board of Water
and Power Commissioners of the City of Los Angeles, and all of their respective officers,
managers, directors, and employees while acting within the scope of their employment, are express
third-party beneficiaries of this Agreement, and as such shall receive specifically those rights,
obligations, warranties, claims, causes of action, or other interests, including any limitations
thereon, that are contained in this Agreement. The parties do not intend that there are any other
third party beneficiaries to this Agreement.

26. Force Majeure. Neither party to this Agreement will be held responsible for delay or
default caused by fire, riot, acts of God and/or war which are beyond that party's reasonable
control. Either party may terminate this Agreement after reasonably determining such delay or
default will prevent successful performance of the Agreement.

27. Amendments. To be effective, an amendment to this Agreement must be in writing and
signed by an authorized representative of each party.

28. Counterparts. The parties may execute this Agreement in any number of counterparts,
each of which when executed and delivered will constitute a duplicate original, but all counterparts
together will constitute a single agreement.

29. Entire Agreement. This Agreement constitutes the entire agreement between the parties
with respect to the subject matter herein, and supersedes any and all other prior and
contemporaneous agreements and understandings between the parties, whether oral or written.
The terms of this Agreement supersede any additional or conflicting terms or provisions that may
be set forth or printed on the Consultant’s invoices or other standard forms or documents that may
subsequently be used to implement, record, or bill for services under this Agreement. The terms
of this Agreement prevail in any dispute between the terms of this Agreement and the terms printed
on any such standard forms or documents.

30. Effectiveness; Date. The Agreement will become effective when all parties have fully
signed it. The date of this Agreement will be the date it is signed by the last individual to sign it
(as indicated by the date associated with that individual’s signature).

Each individual is signing this Agreement on the date stated opposite that individual’s signature.
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INTERMOUNTAIN POWER AGENCY

By: Date:
By: Date:
Approved as to Form and Legality:
By:

Parsons Behle & Latimer

Counsel to the Operating Agent
[CONSULTANT]
By: Date:
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