NorthWestern Energy
Docket D2008.5.45 and D2009.5.62
Electric Supply Deferred Cost Account Balance
and
Projected Electric Supply Cost

Montana Public Service Commission (PSC)
Set 1 (001-032)

Data Requests Service Date July 27, 2009

PSC-024

Regarding: Operating reserve requirements, RFPs
Witness: Fine

a. Regarding the resource acquisitions you describe on p. 4 of your testimony,
please compare and contrast the operating reserve requirements imposed on
NWE Energy Supply by the Colstrip 4 resource and the three multi-year
market products. Specifically, what is the quantity of any operating reserves
NWE must procure for each resource and what authority (i.e., law, rule,
contract/agreement) governs whether Energy Supply must procure operating
reserves?

b. Please provide a list of recipients for the October 2008 and May 2009 RFPs.

Please provide copies of the October 2008 and May 2009 RFPs.

d. Please provide copies of the contracts that underlie the multi-year market
products procured in the October 2008 and May 2009 RFPs. '

e. Please provide the 18-month contract for firm energy and describe the
procurement process that led to the contract.

1%

RESPONSE:

a. Energy Supply obtains for Colstrip 4, 16 megawatts of operating reserves
calculated as 7% times 222 megawatts. The three multi-year market contracts
are firm contracts, and, as such, are supplied to Energy Supply with reserves |
included. The North American Electric Reliability Corporation (NERC) and
the Western Electricity Coordinating Council (WECC) impose reserve
requirements on balancing authorities who, in turn, impose reserve
requirements on load serving entities (including Energy Supply). Please refer
to WECC Standard BAL-STD-002-0-Operating Reserves at

http://www.nerc.com/files/BAL-STD-002-0.pdf
b. See attached.

c. See attached.
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d. The commercial terms of each deal are contained in the attached
confirmations. The underlying contracts are industry standard master
agreements. :

e. See attached. During the 2009 RFP, NWE conducted discussions with one of
the respondents regarding available energy from a resource located adjacent
to the NWE transmission system. At the conclusion of the RFP, NWE entered
into bilateral negotiations with this entity and procured energy for an 18-
month term.
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NWE 2009 Electric RFP
Recipient List

Kevin.Holland@shell.com';
Meredith. Aitken@powerex.com';
'‘SsMayo@pplweb.com';
'r.drake@rainbowenergy.com';
"'Wade Kram@cargill.com';

'Arlin. Travis@morganstanley.com';
'todd.torgerson@db.com’;
'patricia.smith@credit-suisse.com';
"holli. krebs@jpmorgan.com';
'brent.chamberlin@pciti.com’;
'Gerald.Balboa@bp.com';
'andre.templeman@macquarie.com';
'greeves@calpine.com';
DuncanW_Anderson@TransAlta.com’;
'Greg. Wolfe@barcap.com’;
Roy.Alvarez@RBSSempra.com’;
'nbresnan@coloradoenergy.com’;
‘sregori@mcn.net’;
'mstrength@lspower.com'
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NorthWestern
Energy

REQUEST FOR PROPOSALS - FIRM
ELECTRICITY

October 1, 2008

By this Request for Proposal (RFP), NorthWestern Energy (NWE) invites proposals to
provide firm electricity products (“Firm Supply”) to NWE for the purposes of providing
reliable service to NWE’s retail customers. This RFP is a request for proposals and no
legal obligation will arise between NWE and any respondent absent a definitive final
agreement executed by each party.

NWE will evaluate the proposals based on the following criteria:

a)’ Compliance with Requirements

The respondents must satisfy the specific requirements listed in this RFP
document. Proposals not meeting the requirements of this RFP shall not be considered.

b.)  Price of Service

NWE will accept proposals that rely on any reasonable basis for the Firm Supply
described in this RFP. However, the respondent should provide a clear description of its
pricing basis. Respondents are strongly encouraged to follow the suggested pricing
concepts outlined in the “Requirements” section below.

c) Ability to Perform Service

The respondent must provide documentation to support its ability to timely
provide the Firm Supply in a manner consistent with the requirements described in this
RFP. This documentation should include reference lists from parties that have obtained
Firm Supply as described herein, or similar services in the past from the respondent.
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L Reguirements:
A Firm Supply

Firm Supply is defined as firm base load energy with Contingency
(Operating) Reserves available 7 x 24 throughout the term. When submitting its offer,
respondents must consider that if (when) NERC enacts BAL-002, or a similar standard
for reliability, the Buyer and Seller must adhere to the Balancing Authority’s (“BA”)
rules regarding who is responsible for providing contingency reserves.

B. Volume

NWE seeks Firm Supply in a total amount of 50 to 100 MW. Respondent must offer the
Firm Supply in 25 MW blocks within the 50 to 100 MW range.

C. Term
NWE seeks offers for a term of 5, 7, or 10 years commencing July 1, 2010.
D. Delivery Points

NWE seeks offers which will deliver Firm Supply to: (1) Any available
- interconnection point on the NWE Energy transmission system where NWE can take
delivery pursuant to its existing Network Transmission Agreement; or (2) at the Mid
Columbia trading hub.

E. Pricing

NWE will consider both fixed or index offers, but NWE prefers fixed price offers.
Those respondents electing to submit index based offers must identify with particularity
the index to be utilized.

F. Contract

NWE intends to utilize industry standard agreements such as the WSPP, EEI
Master Agreement or other similar standard agreements with the successful
respondent(s). Respondents may submit, provided the terms allow, their offer pursuant to
an existing master agreement between itself and NWE.

G. Credit

NWE will negotiate credit terms. NWE will not grant any credit fo a respondent
that does not meet its internal creditworthiness standards. NWE will consider a letter of
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credit or some other acceptable form of collateral in the event a respondent does not meet

NWE’s creditworthiness standards. Respondents should indicate how credit will be
addressed in their offers.

II. RFP Responses

1. Response Development and Presentation

On the attached offer sheets, or as a separate attachment, respondents should
provide special conditions or qualifications including but not limited to:

a)
b)
0)
d
¢)
)
)

Definition of Terms used in the response
Description of Firm Supply to be provided
Scheduling and Tagging Provisions.
Pricing

Non-Price Terms and Conditions

Administrative Matters as Appropriate at the Proposal level

. Contact Person (mailing address, fax, phone, e-mail).

Respondents submitting offers must hold open the offer until the
Award Notification date (Oct 24). At that time wverbal,

telephonically recorded confirmations will be made pending final
wriiten agreements.

Responses that fail to meet the foregoing criteria and the minimum requirements
set out in Section II shall be deemed incomplete and rejected from consideration.

2. Responses

It is expected that potential suppliers will respond by e-mail on or before the
deadline to Kevin Markovich at the email address provided below.

Offers may be made on any or all blocks. NWE will select the combination of
offers that provides the highest value to NWE.

3. Deadline to Respond

All offers are due by 5:00 pm Mountain time on Tuesday, October 21, 2008. All
offers must remain open until 12:00 pm Mountain time on Friday, October 24,
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2008. Verbal confirmations of selected offers will occur prior to 12:00 pm on
October 24, 2008.

4. Commencement

The delivery of Firm Supply will commence on July 1, 2010 or agreed upon by
the parties. )

III. Proposed Timeline
This is an estimate only and may vary for a variety of reasons.

The proposed procurement and selection process will be carried out in accordance
with the following schedule:

Activity . Date

REP Issued 10/01/2008
Submission Deadline 10/21/2008
Award Notification 10/24/2008

NWE Reserves the right to modify all oxr part of this proposed schedule
at any time during the RFP process.

IV. Selection

NWE reserves the right, in its sole discretion: (1) to select some or none of the proposals;
(2) to modify, revise, amend, or otherwise change the requirements of this RFP and (2) to
withdraw, in whole or in part, without notice, this RFP. This is an RFP and no binding
legal obligation will be entered into unless and until the successful bidder and NWE
negotiate and execute a definitive agreement.

V.  Confidentiality

Because NWE is a regulated entity, NWE may be required to release RFP information to
the appropriate regulatory authorities and other intervening parties during the course of
future regulatory proceedings. NWE will not seek protection on behalf of any
Respondent the confidentiality of any bid.
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V1. Contact

Questions regarding this RFP should be directed to:

Kevin Markovich
Kevin.Markovich@northwestem.com
Phone: 406-497-3336

Cell:  406-4950-3284

Fax:  406-497-2629

Credit questions should be directed to:

Dennis Heinz

Dennis. Heinz@northwestern com
Phone: 605-353-7517

Cell: 605-354-2163

Fax:  605-353-7569
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2008 Firm Electricity RFP
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5 Year Product Commencing July 1, 2010

Counterparty Name:

Contact Name:

Phone number:

Volume | Fixed Price Index Price Delivery Point
($/per MWh) | (Including discount, premium
and named Index)

25 MW

25 MW

25 MW

25 MW

Special Conditions:

(Attach sheet if necessary)

Contingencies — These Proposed Terms/Conditions are for discussion purposes only, and not an offer or
commitment of NWE Energy or any of its affiliates to enter into any transaction. The prices and terms are
subject to change and further review and approval, until execution of a definitive agreement containing all
appropriate provisions, including those related to dispute resolution, credit, and governing law. Neither
party is obligated to enter into a fransaction or definjtive agreement with the other party, and each party
may cease discussions for any reason at any time.
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NorthWestern
: Energy -

OFFER SHEET
2008 Firm Electricity RFP

7 Year Product Commencing July 1, 2010

Counterparty Name:

Contact Name:

Phone number:

Volnme | Fixed Price Index Price Delivery Point
($/per MWL) | (Including discount, premium
and named Index)

25 MW

25 MW

25 MW

25 MW

Special Conditions:
(Attach sheet if necessary)

Contingencies — These Proposed Terms/Conditions are for discussion purposes only, and not an offer or
commitment of NWE Energy or any of its affiliates to enter into any transaction. The prices and terms are
subject to change and further review and approval, until execution of a definitive agreement containing all
appropriate provisions, including those related to dispute resolution, credit, and governing law. Neither
party is obligated to enter into a fransaction or definitive agreement with the other party, and each party
may cease discussions for any reason at any time.






Dkt. No. D2008.5.45/D2009.5.62

PSC Set 1 - 024(c)

Attachment 2







N

D2008.5.45/D2009.5.62

PSC Set 1 (001-032)
PSC 024(c)
Attachment 2

Page 1 of 8

NorthWestern

Energy

REQUEST FOR PROPOSALS - FIRM
ELECTRICITY

May 1, 2009

By this Request for Proposal (RFP), NorthWestern Energy (NWE) invites proposals to
provide firm electricity products (“Firm Supply”) to NWE for the purposes of providing
reliable service to NWE’s retail customers. This RFP is a request for proposals and no
legal obligation will arise between NWE and any respondent absent a definitive final
agreement executed by each party.

NWE will evaluate the proposals based on the following criteria:
a) Compliance with Requirements

The respondents must satisfy the specific requirements listed in this RFP
document. Proposals not meeting the requirements of this RFP shall not be considered.

b.) Price of Service

NWE will only accept proposals that rely on a fixed dollar value or fixed price per
Megawatt hour (MWh) over the entire term of the contract.

c) Ability to Perform Service

The respondent must provide documentation to support its ability to timely
provide the Firm Supply in a manner consistent with the requirements described i this
RFP. This documentation should include reference lists from parties that have obtained
Firm Supply as described herein, or similar services in the past from the respondent.
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L Requirements:
A. Firm Supply

Firm Supply is defined as firm energy with Contingency (Operating) Reserves.
‘When submitting its offer, respondents must consider that if (when) NERC enacts BAL-
002, or a similar standard for reliability, the Buyer and Seller must adhere to the
Balancing Authority’s (“BA”) rules regarding who is responsible for providing
contingency reserves,

B. Volume and Term

NWE seeks Firm Supply proposals for the following volumes and terms:
Product #1: 7/1/2010 through 6/30/2017: 25 MW for each “On-peak” hour
. Product #2: 7/1/2010 through 6/30/2017: 25 MW for every hour (7x24)
. Product #3: 7/1/2013 through 6/30/2017: 25 MW for each “On-peak” hour

Product #4: 7/1/2013 through 6/30/2017: 25 MW for every hour (7x24)

“On-peak” hours are Hour Ending (“HE”) 0700 through HE 2200 PPT, Monday through
Saturday, excluding NERC holidays.

C. Delivery Points
NWE secks offers which will deliver Firm Supply to: (1) Any available

interconnection point on the NWE Energy transmission system where NWE can take

delivery pursuant to its existing Network Transmission Agreement; or (2) at the Mid
Columbia trading hub.

D. Pricing

NWE will only consider fixed price offers.

E. Contract

NWE intends to utilize industry standard agreements such as the WSPP, EEL,
ISDA, or other similar standard agreements with the successful respondent(s).
Respondents may submit, provided the terms allow, their offer pursuant to an existing
master agreement between itself and NWE. If there is not an acceptable enabling
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agreement between NWE and the selected counterparty(s) at the time of selection, the
transaction will be telephonically confirmed and recorded, and each party must agree that
work will commence immediately on putting an EEI or ISDA agreement in place within

30 days. Long form written confirmations will not be signed by NWE prior to execution
of an EEI or ISDA.

E. Credit

Each respondent will be required to provide a minimum of $15 million in open
credit specific to any commitments entered into under this RFP. $15 million is the total
amount of credit that must be provided, regardless of how many of the products are
chosen with any single respondent. NWE will negotiate other credit terms and conditions
as necessary. INWE will not grant any credit to a respondent that does not meet its
internal creditworthiness standards. NWE will, in its sole discretion, consider a letter of
credit or some other acceptable form of collateral in the event a respondent does not meet

NWE’s creditworthiness standards. Respondents should indicate how credit will be
addressed in their offers.

II.  RFP Responses

1. Response Development and Presentation

On the attached offer sheets, or as a separate attachment, respondents should
provide special conditions or qualifications including but not limited to:

a) Definition of Terms used in the response |

b) Description of Firm Supply to be provided

c) Scheduling and Tagging Provisions.

d) Pricing

e) Non-Price Terms and Conditions

) Administrative Matters as Appropriate at the Proposal level

h) Contact Person (mailing address, fax, phone, e-mail).

1) Respondents submitting offers must hold open the offer until the
Award Notification date (May 21). At that time verbal,

telephonically recorded confirmations will be made pending final
written agreements.
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Responses that fail to meet the foregoing criteria and the minimum requirements
set out in Section 11 shall be deemed incomplete and rejected from consideration.

2. Responses

It is expected that potential suppliers will respond by e-mail on or before the
deadline to Kevin Markovich at the email address provided below.

Offers may be made on any or all products. NWE will select the combination of
offers that provides the highest value to NWE.

3. Deadline to Respond

All offers are due by 3:00 pm Mountain time on Wednesday, May 20, 2009. All
offers must remain valid until 8:00 am Mountain time on Thursday, May 21,

2009. Verbal confirmations of selected offers will occur prior to 8:00 am on
May 21, 2009. . ‘

III. Proposed Timeline
This is an estimate only and may vary for a variety of reasons.

The proposed procurement and selection process will be carried out in accordance
with the following schedule:

Activity Date

RFP Issued 5/01/2009
Submission Deadline 5/20/2009
Award Notification 5/21/2009

NWE Reserves the right to modify all or part of this proposed schedule
at any time during the RFP process.

IV. Selection

NWE reserves the right, in its sole discretion: (1) to select some or none of the proposals;
(2) to modify, revise, amend, or otherwise change the requirements of this RFP and (2) to
withdraw, in whole or in part, without notice, this RFP. This is an RFP and no binding

legal obligation will be entered into unless and until the successfil bidder and NWE
" negotiate and execute a definitive agreement.
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V.  Confidentiality

Because NWE is a regulated entity, NWE may be required to release RFP information to
the appropriate regulatory authorities and other intervening parties during the course of
future regulatory proceedings. NWE will not seek protection on behalf of any
Respondent for the information contained in any bid.

V1. Contacts

Questions regarding this RFP should be directed to:

Kevin Markovich
Kevin.Markovich@northwestern.com
Phone: 406-497-3336

Cell: 406-490-3284

Fax:  406-497-2629

Credit questions should be directed to:

Dennis Heinz

Dennis. Heinz@northwestern.com
Phone: 605-353-7517

Cell: 605-354-2163

Fax:  605-353-7569



Counterparty Name: .

Contact Name:

Phone number:

NorthWesternx
Energy

OFFER SHEET

2009 Firm Electricity RFP

Product #1
7 Year “On-Peak” Product Commencing July 1, 2010

Volume

Fixed Price

Delivery Point

25 MW

($/per MWh)

Special Conditions:

(Attach sheet if necessary)
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Contingencies — These Proposed Terms/Conditions are for discussion purposes only, and not an offer or
commitment of NWE Energy or any of its affiliates to enter into any transaction. The prices and terms are
subject to change and further review and approval, until execution of a definitive agreement containing all
appropriate provisions, including those related to dispuie resolution, credit, and governing law, Neither
party is obligated to enter into a transaction or definitive agreement with the other party, and each party

may cease discussions for any reason at any time.
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Fner

gy

OFFER SHEET
2009 Firm Electricity RFP
| Product #2
7 Year “Flat” (7x24) Product Commencing July 1, 2010

Counterparty Name:

Contact Name:

Phone number:

Volume Fixed Price
(3/per MWh)

Delivery Point

25 MW

Special Conditions:
(Attach sheet if necessary)
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Contingencies — These Proposed Terms/Conditions are for discussion purposes only, and not an offer or
cormmitment of NWE Energy or any of its affiliates to enter into any transaction. The prices and terms are
subject to change and further review and approval, until execution of a definitive agreement containing all
appropriate provisions, including those related to dispute resolution, credit, and governing law. Neither
party is obligated to enter into a transaction or definitive agreement with the other party, and each party

may cease discussions for any reason at any time.
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NorthWestern
Energy

OFFER SHEET
2009 Firm Electricity RFP
Product #3
4 Year “On-Peak” Product Commencing July 1, 2013

Counterparty Name:

Contact Name:

Phone number:

Volume Fixed Price ~ Delivery Point
(8/per MWh)

25 MW

Special Conditions:
(Attach sheet if necessary)

Contingencies — These Proposed Terms/Conditions are for discussion purposes only, and not an offer or
commitment of NWE Erergy or any of its affiliates to enter into any transaction. The prices and terms are
subject to change and further review and approval, until execution of a definitive agreement containing all
appropriate provisions, including those related to dispute resolution, credit, and governing law. Neither
party is obligated to enter into a transaction or definitive agreement with the other party, and each party
may cease discussions for any reason at any time. ‘
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OFFER SHEET
2009 Firm Electricity RFP
Product #4
4 Year “Flat” (7x24) Product Commencing July 1, 2013

Counterparty Name:

Contact Name:

Phone number:

VYolume Fixed Price
($/per MWh)

Delivery Point

25 MW

Special Conditions:
{(Attach sheet if necessary)
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Contingencies — These Proposed Terms/Conditions are for discussion purposes only, and not an offer or
commitment of NWE Energy or any of its affiliates to enter into any fransaction. The prices and terms are
subject to change and further review and approval, until execution of a definitive agreement containing all
appropriate provisions, including those related to dispute resolution, credit, and governing law. Neither
party is obligated to enter into a transaction or definitive agreement with the other party, and each party

may cease discussions for any reason at any time.
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Cifigroup Energy Inc.
2800 Post Oak Bivd,
Suite 500 C_Tfm.
Housten, TX 77056 = L irE
- "‘;x é
POWER CONFIRMATICN
Date: Ociober 24, 2008
To: . Northwestern Corporation dba Northwestern Energy
Afin: Kevin Markovich
Email; : kevin markovmh@northwestem.com
Tek 408-497-3338
Fax: 40B-497-2628
From: Citigroup Energy inc.
Atin: : Melissa Rodriguez
Email: CEliConfirms@Citigroup.com
Tel: 1-718-752-5418
Fax: ~ : 1-646-291-3383

Re: Physical Power Transaction
Transaction Reference Number: 1955965

The purpose of this communication is to set forth the terms and conditions of the above-referenced fransaction
entered info on the Trade Date specified below (the "Transaction") between Citigroup Energy Inc.Cifigroup Energy Inc.
(“Cit"), and Northwestern Corporation dba Northwestem Energy ("Coun’ferparfy") This communication constitutes a
"Confirmation” as refetred 1o in the Agreement specified below

U.S, Federal law requires Citi to obtaln, verify and record customer identificaﬁop information.

This Confirmation evidences a complete and binding agreement between the Parties as fo the terms of the
Transaction fo which this Confirmation relates. Until we execute and deliver the Agreement (as defined in Section
2 hereof), this Confirmation shall be deemed fo incorporate in their entirety (except as hereinafter modified or

-amended) the pre-printed form of the 2002 ISDA Master Agreement (the "ISDA Form”) and the pre-printed North

American Power Annex to the ISDA Form ("Power Annex"). This document constitutes a “Confirmation” as referred -
1o in the ISDA Form and the fransaction described above constitutes a "Transaction” as referred to in the ISDA
Form.

The 2000 ISDA Definitions ("Definitions™), as published by the International Swaps and Derivafives Assaciation,
Inc. ("ISDA) are incorporated herein and made a part hereof for all purposes. The definitions and provisions contained
in the 2005 ISDA Commodity Definifions as published by ISDA, and otherwise as amended, supplemented or
modified from time to time (the "Commodity Definitions®) are also mcorporated herein and made a part hereof for all
purposes. Additionally, the parties agree that the definitions and provisions contained in Annexes 1 to 16 and
Section 6 of the 2002 Master Agreement Protoco! published by ISDA are incorporated herein and made a part
hereof.

1. Each Party will make sach payment specified in this Confirmation as being payable by i, not later than the due
date for value on that date in the place of the account specified below or otherwise specified in writing, in freely
fransferable funds and in the manner cusiomary for payments in the required currency.

2. The Parties agree fo negotiate and finalize an agresment in the form of the ISDA Form and, as applicable,
a CSA (as hereinafter defined), and Power Annex with such modifications as the Parties will in good faith
agree (collectively, the “Agreement”) and, upon the execution by the Parties of the Agreement, the Parties

- agree that this Confirmation will supplement, form part of, and be subject to the Agreement. All provisions

Trade Date: Ostober 24, 2008
Reference: 1855985 -0
Page 1 0f 10
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contained in, or incorporated by reference In, the Agreement upon its execution will govern this
Confirmation except as expressly modified herein. If CEl and the Counterparty fall to execute and deliver
or {o negotiate in good faith the Agreement ori or before January 31, 2008, unless such time is otherwise
extended by the muiual agreernent of the Partles, an Additional Termination Event shall have ocourred and
be deemed to be confinuing with respect to both CEl and Counterparty, in which event each of CEl and
Counterparty will be degrmed to be an Affected Party.

3. The terms of the parficular Transaction to which this Confirmation relates are as follows:

Trade Date:

Buyer: .

Seller:
Commodity/Product:
Quantity: .

Total Quantity: .
Term: '

Delivery Period: .
Contract Price:

Delivery Paint:

Calculation Agent;

Scheduling:

QOclober 24, 2008 -

Northwestern Corporation dba Northwestern Energy -~

Citigroup Energy fnc, = .

Firm Energy with Liquidated Damages —~

25 MW per hour —

2,191,800 MWH -~

Juty 01, 2010 to and including June 30,2020 =

All deliveries are made during the deﬁned.hour periods, Hour Ending‘(HE) 0100
through (HE) 2400 (24 hours each day), Monday through Sunday and NERC -
Holidays, Pacific Prevailing Time (PPT). .
usD 62.40 per MWH — ‘

Mid Columbia ~~

Ciﬁgroup~ Energy inc.

- All scheduling will be completed on or before the time speglfied by either rule or
convention applicable fo the market at the delivery point.

4. Credit Provisions.

(@)

The “Gross Default” provisions of Section 5(a)(vi) of the ISDA will apply to CEl and will apply and

Counterparty.

(D

@

Section 5(z){vi} is amended by delefing in the seventh line thereof *, or becoming capable
at such time of being declared,”,

Section 5(a)(vi) is amended by inserfing the following at the end thereof: - “provided,
however, that notwithstanding the foregoing, an Event of Default shall not occur under
elther (1) or (2) above ¥ (&) the event or condition referred to in (1) or the failure-fo pay

Trade Date: Ociober 24, 2008
Reference: 1955865 -~ 0
Page 2 of 10
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Citigroup Energy Inc.
2800 Post Oak Blvd, .
Suite 500 f?ﬁ@a
Houston, TX 77056 NSt R
Cits

referred to in (2) is a failure to pay caused by an error or omission of an adminisirafive or
operational nature; (b) funds were available to such party to enable it to make the relevant
payment when duse; and (o) such relevant payment is made within three Business Days
following the error or failure being discovered.”. .

(3) "Specified Indebtedness” shall have the meanihg set forth in Section 14 of this
Agreement; provided, however, that such term shall include any Specified Transaction.

4) "Threshold Amount" means:

@i with respect to Party A, 2% of the stockholders® equity of Party A’s Credit Support
Provider; and

(i) - with respect to Counterparty, $50,000,000.

Threshold Amount includes the U.S. Dollar equivalent on the date of any default, event of
default or other similar condition or event of any obligation stated in any other currency.

For purposes of the above, stockholders’ equity shall be determined by reference fo the
relevant parfy’s most recent consolidated (quarterly, in the case of a U.S. incorporated
perty) balance sheet and shall include, in the case of a U.S. incorporaied party, legal
capital, paid-in capital, retained eamings and cumulative franslation adjustments. Such
balance sheet shall be prepared in accordance with accounting principles that are
generally accepted in such party's country of organization.

(b) Credit Support Provider: The Credit Support Provider of Party A shall be Citigroup Inc., which shall
provide, within five (5) Business Days of the irade date herewith, an unconditicnal guarantee of the
obligations of Party. A hereunder In a form acceptable to Party B, which guarantse shall be in the
amount of U.S. $30,000,000.

(o} Credit Suppor Annex Provisions.

The terms and provisions of the ISDA Credit Support Anriex as published by the Intemnational
Swaps and Derivatives Association, Ine., is incorporated herein for alf purposes {the “CSA"). For
purposes of the CSA and Paragraph 13 thereto, the foliowing shall be applicable:

“Threshold" shall mean, with respect to Party A, the lesser of (1) the amount set forth below
opposite the lower of the Credit Ratings in effect on any Valuation Date for Party A’s Credit Support
Provider or (2) zero if on any Vajuation Date an Event of Default or Potential Event of Default with
respect to such party has occurred and is continuing.

Threshold S&P Credit Rating Moody’s Credif
. Rafing
U.8. $20,000,000 ) AA- and above Aa3 and above
U.8. $15,000,000 A+and A ~ Atand A2
U.S. $ 5,000,000 A-, BBB+ and BBB A3, Baat and Baa2
TR R ' : Trade Date: October 24, 2008
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Zero ~ Below BBB Below Baa2

*Threshold" shall mean, with respect fo Party B, the lesser of (1) the amount set forth below
opposite the lower of the Credit Rafings in effect on any Valuation Date for Party B or (2) zero if on
any Valuation Date an Event of Default or Potential Event of Default with respect o such party has
occurred and is continuing.

Threshold S&P Credit Rating Moody’s Credit

. Rafing
.S, $30,000,000 ) AA- and abave - Aa3 and above
U.8. $25,000,000 Ato A¥ | . A3 1o A1
U.S. $20,000,000 BBB+ Baat
U.8, $15,000,000* BBB and BBB- - Baa2 and Baa3
Zero Below BBB- Below Baa3
(d)  * “Minimum Transfer Amount” as of any date shall mean us $100,000.

(e) Rounding. The Delivery Amounts will be rounded up and Return.Amounts will be rounded
down to the nearest intégral muliiple of US $100,000,

)] "Eligible Coltateral” shallmean a Letter of Credit, andfor cash in the form of United States
Dollars ("Cash™). )

{g) " efters of Credit" shall mean 2 leter of cradit Issued by a major commercial US bank or the
. U.S, branch office of a foreign bank, with a capital surplus of no less than USD 10 billion and &
senior Unsscured debt rating of at least "A-" or better as specified by S&P and "A3" or hetter
as speoified by Moody's, which Lefter of Credit shall be substantially similar to the form Letter

of Credit attached to this Confirmation as Exhibit A.

(h) " etter of Credit Valuation” shall be 100% uniess a Letter of Cradit Default shall have occurred
with respect to such Letfer of Credit, in which case the Valuation Percentage shall be Zero (D).

{0 *| gtter of Credit Default" means with respect {o g Letter of Credit, the occurrence of any of the
following events: (a) the issuer of such Letter of Credit shall fail to maintain a Credit Rating of
at least (i) "A-" by S&P and "A3" by Moody's, if such issuer is rated by both S&P and Moody's,
(if) “A-" by S&P, if such issuer is rated only by S&P, or (iif) "A3" by Moody's, if such issuer is
rated only by Moody's; (b) the issuer of the Letter of Credit shall fail to comply with or perform
its obligations under such Letter of Credit; (c) the Ilssuer of such. Letter of Credit shall disaffirm,
disclaim, repudiate or reject, in whole or in part, or challenge the validity of, such Letter of
Credit; (d) twenty (20) or fewer Business Days remain prior to the expiration of such Letter of
Credit and the issuer of such Letter of Credit has indicated its intention not fo renew such
Letter of Credit or Party B has Tailed to provide & replacement Letter of Credit to Party A; (e)
such Letter of Credit shall expire or terminate, or shall fail or cease to be in full forse and effect
at any time during the term of the Agreement, In any such ¢ase without replacsment; or Ha
Bankruptey with respect to the issuer of such Letter of Credit has ocourred.

ey Trade Date; Octabar 24, 2008
. Reference;: 1955965 -0
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G) "Notification Time" means 1:00 p.m. (New York {ime) on any Valuation Date.
(9] "aluation Date” means, each Local Business Day.
M "Valuation Time" means, the close of business on the Local Business Day immediately

preceding the Valuation Date.

(m) "The "Inferest Rate" will be the overnight ask rate in &ffect for such day, as set forth opposite
the caption "O/N" under the heading "USD" oh Telerate Page 4858 or any successor page
fhereto on or about 11:00 a.m., New York #ime, on such day and if no successor page is
quoted, as agreed by the parties.”

5. Additional Provisions:
(@) - The parties make the following elections with respect to Clause (j) of the Power Anneax:

(&0 and (c){ii) ¥ Accelerated Payment Damages.
(d)(ii} Timeliness of Payment

_Option A

¥ Option B

(h)() Wholesale Power Tariffs:

CEl Electric Tariff, Tanff/Dats/Docket: FERC/H2-1 9-03/ER04-208-000 .
Counterparty Electric Tariff. Tariff/Date/Docket:

(h)(iit) ¥_ Applicability of FERC Standard of Review and Certain Covenants and Waivers

(b) Additional Representations. In connection with this Confirmation, the Transaction o which this
Confirmation relates and any cther documentation relating to the Agreement, each party to this
Confirmation represents and acknowledgss to the other party that:

(@ it is not relying on any advice, statements or recommendations {(whether written or oral)
of the other pariy regarding such Transaction, other than the written representations
expressly made by that other parly in the Agreement and in this Confirmation in
respect of such Transaction;

(i it has the capacity to evaluate (internally or through independent professional a—dvice)
such Transaction (including decisions regarding the appropriateness or suitabiity of
such Transaction) and has made its own decision 1o enter into such Transaction;

(i} it understands the terms, conditions and risks of such Transaction and is willing to
accept those terms and conditions and to assume {financially and otherwise) those.
risks; .

{iv) it is entering into such Transaction as principal and not as an agent for any other party;
) Sodaliedal 4 i Trade Date: October 24, 2008

Reference: 1955865-0
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v)

i

it acknowledges and agrees that the other party is not acting as a fiduclary or advisor
to it in connection with such Transaction; and

in the case of Counterparty only, it is entering into such Transaction for the purposes of
managing its borrowings or investments, hedging its underiying assets or liabilities or in
connection with a line of business, and not for purposes of speculation.

Tax Representations. The following provisions shall be applicable to Sections 3(g) and 3(f) of the
ISDA Form:

0

(i)

Payer Representations. For the purpose of Section 3(g) of the ISDA Form, Party A will
make the following representation and Party B will make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant
govarnmental revenue authority, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax from any payment (cther than interest under
Section 8(h) of the ISDA Form) o be made by it fo the other party under this Agreement.
In making this representation, i may rely on (i) the accuracy of any representafions made
by the other party pursuant to Section 3(f) of the ISDA Form, (i) the satisfaction of the
agreement contained in Section 4(a)(i) or 4(a)(iil) of the ISDA Form and the accuracy and
effectiveness of any document provided by the other patty pursuant to Section 4(a){l) or
4(a)(ii) of the ISDA Form and (iii) the safisfaction of the agresment of the other party
contained in Section 4(d) of the [SDA Form, sxcept that it will not be a breach of this
representation where reliance is placed on clause (it} above and the other party does not
deliver a form ar documents under Section 4(a)(fii} of the ISDA Form by reason of material
prejudice to its legal or commercial position.

Payee Representations. For the purpose of Section 3(f) of the ISDA Form, CEl and
Counterparty make the representations specified below, If any:

The following representation will apply io CEl:

It is a corporation otganized under the laws of the State of Delaware and its U.S. taxpayer
identification numbér is 27-0069674." I is “exempt’ within the méaning of Treasury Regulation
sections 1.6041-3(p) and 1.6048-4(c) from information reporting on Form 1099 and backup
withholding. : .

The following representation will apply to Counterparty:

It is a corporation created or organized in the United States or under the laws of the United
States and its U.S. fexpayer identification number is . Itis "exempt” within the
meaning of Treasury Regulation sections 1.6041-3(p) and 1.8048-4(¢) from .informafion
reporiing on Form 1099 and backup withholding.

Waiver of Right to Trial by Jurjr. Each party hereby irrevacably waives, fo the fullest extent
permitied by applicable law, any right it may have to a trial by jury in respect of any suit, action or
proceeding refafing fo this Agresment.

Netting of Payments. For Scheduled Seifflement Dates, with regard to payments due on that
date, Multiple Transaction Payment Netting will apply to the following groups of Transactions, each
of which shall be freated separately for purposes of payment netiing: Power Transactions (other

Trade Date; October 24, 2008
Refererice: 1955965 ~0
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than opfions on physical power); Gas Transactions (other than options on physical Gas); options
on physical power; options on physical gas; and financialty-seftled Transactions in Commodities {fo
the extent operationally feasible). If a party wishes fo net payments across any of these groups of
Transactions and/or payments with respect to other types of Transactions on a particular date,
either party may notify the other in writing, not less than one Lécal Business Day in advance of one
or more Scheduled Settlement Dates, that with regard to payments due on that date, Muttiple
Transaction Payment Netting will apply. Except o the extent that such advance written notice shall
have been given, Mulfiple Transaction Payment Netting will not apply for purposes of Section 2(c)
of this Agreement with respect to such other Transactions,

{fy Set-Off. Section 6 of the Agreement Is amended by the deletion of paragraph () in its entirety and
the addition of the following:

) Set-Off. Without affecting the provisions of this Agreement requiring the calculation of
certain net payment amounts, all payments under this Agreement will be made without set-off or
counterclaim; provided, however, that upon the designation of any Early Termination Date, in
addition to and not in limitation of any other right or remedy (including right to set off, counterclaim
or otharwiss withhold payment or any recourse to any Credit Support Document) under applicable
law, the Non-defaulting Party or non-Affected Party {in either case, "X") may without prior notice to
any person set off any sum or obligation (whether or not arising under this Agreement and whether
matured or unmatured, whether or not contingent and irrespective of the currency, place of
payment or booking office of the sum or obligation} owed by the Defaulting Party or Affected Party
(in either case, "Y”} to X or any Affillate of X against any sum or obligation (whether or not arising
under this Agreement, whether matured or unmatured, whether or not confingent and irrespecfive
of the currency, place of payment or booking office of the sum or obligation) owed by X or any
Affiliate of X to Y and, for this purpose, may convert one currency info another at a market rate
determined by X. If any sum or obligation Is unascertalned, X may in good faith estimate that
obligation and sst off in respect of the estimate, subject Io X or Y, as the case may be, accounting
to the other when the obligation Is ascertained

(g) Severability. Except as otherwise provided in Sections 5(b){i) or 5(b)(#) of the ISDA Form in the
event that any one or more of the provisions contained in this Confirmation should be held invafid,
fllegal, or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby. The parties shall
endeavor, in good faith negotiations, o replace the invalid, ilegal or uneniorceable provisions with
valid provisions, the economic effect of which comes as close as possible to that of the invalid,
fillegal or unenforceable provisions.

(n) Limifation of Liability. Noc party shall be required to pay or be liable to the other party for any
consequential, indirect or punitive damages, opportunity costs or lost profits.

B Governing Law. THIS CONFIRMATION AND THE TRANSACTION ENTERED INTO
HEREUNDER WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK. THE PARTIES HERETO IRREVOCABLY SUBMIT TG
THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK AND THE
UNITED STATES COURT FOR THE SCUTHERN DISTRICT OF NEW YORK IN CONNECTION
WITH ALL MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF
VENUE IN, AND ANY CLAIM OF INVCONVENIENT FORMUM WITH RESPECT TO THESE
COURTS. NOTWITHSTANDING THE FOREGOING, NOTHING IN THiS PROVISION SHALL
PROHIBIT A PARTY FROM BRINGING AN ACTION TO ENFORCE A MONEY JUDGEMENT IN
ANY OTHER JURISDICTION.

Trade Date: Ociober 24, 2008
Reference: 1955965-0
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(0 Survival. Notwithstanding the termination or expiration of the Transaction provided for under this

Confirmation, all terms and conditions of this Confirmation shall survive any such termination or
expiration and remain in full force and effect as fo each and every Confirmation and Transaction
entered intc hereunder.

{k) Capitalized Terms. Capifalized ferms not otherwise defined in this Confirmation shall have the
meahing ascribed fo them, as applicable, in the ISDA Form, Power Annex, the Commodity
Definitions and CSA, as applicable.

w

6. Account Details:
Payments to CEl:
Account for payments: - Acet Name: Ciigroup Energy Inc.
ABA#: 021000089
Account No.: 30569329
Reference: CEl Power

Payments to Counterparty: As per settlement invoice

Accepted and confirmed as of the date first wﬁﬁerﬁ

Northwestern Corporation dba Northwestern Energy Citigroup Energy Ine.
{

E T e Gt
Name: N
W STy N Ve e

Name: [ERuL T Ewoau?
y Title: 7:72&?‘35@26'52

Trade Date: October 24, 2008
Reference: 1955965 - 0
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CONFIRMATION LETTER NO. §~FIRM (LD) fothe
MASTER POWER FURCHASE ANR SALE AGRTEMENT
Pated vz of Octoher 15, 2001 (35 amended)

This sonfirmetien fetier shall confim thy Trasction agresd to on May 2{2309,

 betwesy NORTHWESTERN CORPORATION, dojng business s NORTRWESTERN

ENERGY {“Party_A"), and PPL ENERGYPLUS, LLC (“Paty B regading the
sale/purchase of the Froduct under the forms and conditons a9 folisves:

Selloe: WPL, GiergyPius, LLC ¥~
Brvie: NortkWesters Corpefafio, doing bushsss as NorthWestom Brecgy

Product: Fim (LD
e
Contraet Term: Frozn exscution aid defivery of this Confirmetion thivurl Juoe 30, 2017
Contraet Omangity: 25 M‘ﬁh}?’r v '
: v

Delivery Periot; Fuly L2010 through Jime 30, 2017

v v o
Delivery Hours: “On-Petle™ hours, defined a3 Hone Ending (FHE) 0700 through K2 230
Paziﬁc Prevailing Time ﬂ Monﬁ?rn throvgh Satultfay, sxchding Btmdn‘?:?l;ndlﬁﬁg
Holidays ' ,

Delivery Potpts: The Delivery Points mravisions of Cenfimistion Letier No, 3 duted July
5, 2006 hatween Buyer snd Selfer are herehy incospomisd by reforence imto fhis
Confirtnation Letter as though set fouth in fiull horeln. Without Biting the foresolop, st
2ll times while Confirmation Letter M. 3 i2 in effect, e Priwary Dalfivery Points, the
Delivery Point Menimmm Quantity for ench Pimary Delivery Pofnt and fhe Alternate
Delivery Poinfs a auy time under this Transeetion will be identical 1o the Prireary
Delivery Polats, DeFvery Point Mesimwm Quantitles and Alteragte Delivery Poiuts at
such Hme wnder Cowfirmation Lther No, 3.

Cotiract Pricer §60.308CWh v
Spcial Condition #1:

The Parfles apres that the Cradit snd Collgteral Redrirements set forth o the Master
Agrosmat (as subsequently amendes) shall be applicatle to this Tramsaction, oxeept ag
spsczﬁgmlly modiifted for purposes of this Transacton and as suf Forth below. T the event
of any incondistency hetween the mrovistons of the Master Agreorrent and the pruvisions
of this Confioration regardipg the Credit and Collateral Retuirements, (e provisions set
forth in this Confirmyation shell controL

-

The provisions of Speciel Condidon #1 of Confirmation Letter No, ¥ daed July 5, 2006
?etw:on Buyer and Seller are hereby amended as fillows 208, a5 so styonded, sve hershy
Imsorporated by veferencs fnto this Confirmation Lettor as thoweh set forfh in full Berein:

RECEIVED TIME JUL 0. f1:09AM
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(8)  Amendment of Definitlon of “Collsfersl Threghold”. The deffoition of
“Collztera} Threshold” in Spectal Comdition#1 of Confismation Letter No. 3 between ihe
Postieg i hereby amended smd restared 10 tead in Uy entively 29 follows:

‘ “1Ooligieral Threshold” shall mean, with respect to each Party a1 any time,
the spplicable collateral threshald, if any, set forth for such Party i Seledule 2 m
Confimmation Letter Mo, 3; provided, however, thet of any thme durng the
Delivery Peviod thet Confirmation Tatter No. 5 hatwesn the Partles 18 in offest,
“Ciollntona] Threshold” for parpises of this Confirmation shell sk, with mepet
to each Farty, the spplicable collsteral fhveshold set forth for snch pavy in
Schisdnle 1 to Confirntation Letter Mo. 8.7

) Awmendment of Definitin of “Txposars Amomni®. The definiton of
“Expoimse Amount” in Spesial Condifion #1 of Confinnation Lester Ma. 3 betwoen fhe
Pazijes iz heroby amendod and restated 1o taad i it¢ entirety as follows:

. “Exposwe Amount’ ahall nusan () the not aggregate wum, of the fMark-fo-

© Market Amownt {35, defued belew) under Confmetion Leffer Mo, 3 and the
Merk-ro-Market Ameumnt under Confinmeation Letter No, 5, less (B) any snd sl
snonts dne Sore Party & 1o Party B mder thig Agreement, plus (1) sny and 4l)
smaoints due fom Paty B to Party A imder this Agresment” \

(&  Amendment of Defindtion of “Mereto-lilteket Ampunt?. Claust (B)E) of the
definition of “Maxk-to-Mirket Amount® in Special Condidon #1 of Confirmation Letter

- No. 3 between the Pactiss iy hereby amended 1o raplace %13,600,800 MWh® with “the
;atal yuentity of the Prodpet (measyred in MWh) mquired 10 be delivered to Panty A
crenoder, :

()  Axeendment of Sehwcdute 2. At any sud all s While Confiumation Lotter No, '
5 -Delwesn the Parties io in effect, Sehednls 1 to such Confirmation Letter Mo, 3 shall
;t;g;zsede aad yeplace in Iis ontizety Shedule 2 1o Coofirmption Letter Mo, 3 hetwetn the

GSI

Bpegial Condition #2;

Confifsnticlity; This Confismation shal be subfect to the provisions of Sestion 10,11 of
the Mestr Agteement; provided, howevet, that notwithstending the foregoing, each Party
§v§_11 qu @nﬂed;n?ﬂmut the, covsent of the other Party, to discloss sueh sonfidentis
tptormetion a5 and to the wxtent required by any regulatory anthority having jurisdiod

over such Ferky. ¥ vegulatory anthority having furisdiogion

Sugedal Condition #5;

Logifimmenoy Reseryes: Buyer and Seller will adhere t6 the NERC and WECC ruli

mgaz@mg x«_‘:sponm'b:hty for providing rontingency ressives otk spinming and mz
Spinning, with et least belf Tequired to be spinning), vs in affect fom tme o g dmring
the Comrafm }ar:n; peovided, howevor, tat Scller will not ot avy ime during the Conmraet,
Tetm be: obligared to piovide contfngeiey 1egetvas o o bigher quality or lergor quaraity

3

2

RECETVER TIME JUL 10, 11:09M
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H2a the L ei . o
sght pixi’éii °f"é‘ff’mm-°f qu-ﬁmg n Lty provided fom hydropower gensrstion and
oblgated to pgvide;%u;?’aféﬂoz s;igm el goperetion,  Seller will mot by
Regponsive Resurve, awy servises, Weluding, without lnitatian, Freqrency

Scheduling: WEGC stzndard operating protedurss

Wk R kW
- This confirmation is baing provi i
provided pursint fo and in accordance with th
5:;3;:: ;:;y Sizh Eﬁf;wgmt daned as of Octobar 15, 2001 (the 'Mm:gméﬁgtgmﬁg;%
a2ty B, atid constifutes part of wnd fs subject %o the terms gnd

provisiony of such Master 4 groement, T -
maeenings seerbed to themy in the Master ﬁiﬁfﬁm et delned hereio sl hve e

[Signabhire pages follow!

RECEIVED TIME JOL 10 11:094M
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NORTEWESTERN CORPORATION,
- doing buginess 2s
NORTHWESTRRN ENERGY

e

SIGNATURYE PAGE 10
CONFIRMATION LETTER NO. 5. BIRM (LD) to
MASTER POWER PURCHASE AND SALE AGREEMENT
Duted 2y of Ocfober 15,2001 {ac axnended)

RECEIVED TIME JUL 10. 11:09AM
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Duarter oy Dther Pertud

AbE, 4 - Jun. 30, ZoDG
AJul 1 - Bep. 30, 2008

Ot 1 -Dag. 31, 2006
Jan, 1 - Mar 34, 2010
Apr, 1 = Jun, 20, 2010
Jl. 1 - Bap, 502090

Qat, 1~ D, 31,2040
Jan. 1-var, 31, 2011
Apr. 1 = Jun, 80,2019

Jul, 1 « Sep. 30,2011

Ok 1-Dea, 81, 2017
dap, 1~ Max 31, 2012
Aor. 1 -Jun, 30, 2042
Ju': 1 "sepr 301 2012
Oot. 4 - Dan, 31,2012
Jdan, 1 - Mar. 34, 2013
Apr. -, 80, 2013
Jul. T~ Epp, 26, 2013

Dot 1« Deg, $1, 2073
Jat. 1 = Mar.a1, 2014
Apr. - Jun. 30, 2044

Al 4, 2014 —Jun, 30, 2097

Schedule ]

Party A
Hallateral
Thrashokd

328,870,000,00
$27,470,000.00
$25,450,000.00
$23,740,000.00
522,060.600.00
$40.000,000.00
%39,500,006.00
£37,000,000.01
£35.000,000.00

-$35,000,000.00

§33,000,000,00
B54,000,000.00
#20,008,000.08
Baen080,000.00
&28,000,000,00
$26,500,000.00
$25,000,000.00
£34,200,000.00
$23,000,006.00
527 .000,006.00
521,000,000.00
$28,000,000.00

Fary B
Gollaters!
Threshold

$78,500,000.00
$72460,000.00
&57.£80,500.00
$68.520,000.00
558,820.000.00
$54,300,600.00
$8Y,420,000.00
$46,530,000.00
$42,780,000.00
538,87¢,000.00
$34,800,000.00
%54,110,000.00
$30,000,000.00
#29,000,000 00
§28,000,000.00
$25,500,000,00

16512058138 Frem: Crewn Pelrits

NO. 7348

52500000000 -

§24,500,000.00
$23,000,000.00
$22,060,000.00
#21,000,000.00
B25,000,000.00

' Sohedula I to Confirmation Letfer 0. &

RECEIVED TIME JUL. 10. 11:09AH

P17
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Morgan Staniey

Morgan StanJey Capital Group Inc.
2000 Westchester Avenue
Purchase, New York 10577
May 28, 2009
NORTHWESTERN CORPORATION
125 SDAKOTA AVE 1100
SIOUX FALLS, SD 57104-6403

USA

Kevin Markovich
TEL: 406-497-2332
FAX: 16513058138

From:

Morgan Stantey Capital Group Inc.
2000 Westchester Avenue
Purchase, New York 10577

Contact: Commodity Confirms
Phone: 914-225-4300
Fax: 914-750-0445

MBS Relerenee: 221715223
Trade Dute: Muy 21, 2009

This Conﬁrmalion confirms the terms of Morgan Stanley Capital Group Inc, ("MSCGT") agfemnem regarding the purchase or sale of Firm cnergy
(the “Transaction™) from / to NORTHWES TERN CORPORATION. Morgan Stantey Capital Group Inc. and NORTHWESTERN
CORPORATION are sometintes referred to individually as a *Party” or collectively as the “Parties™. The terms are as follows:

Puschaser NORTHWESTERN CORPORATION

Selter: Morgan Stanley Capital Group Inc.

Term: : Tuly 1, 2013 10 Jume 30, 2017

Delivery Hours: Mondey through Saturday, Exclude NERC holidays, HE 0700 through 2200 (16 hours)
Pacific Prevailing Time (PPT)

Contract Quantity: 25 MWh of Firm Energy per hour. (Total 491,600.00 MWh)

Delivery Point: . Mid Columbia

Ensergy Price: 61.75

Scheduling: Scheduling 10 be completed ir accordance with WECC Guidelines.

Morgan Stanley Real-Time Communications and Scheduling:

Option Exercise Line:  914-225-1501

‘Western Prescheduling:  914-225-1496

Eastern Prescheduling:  914-225-1509

Real Time (24 hour): 914.225-1500
Special Conditions .
For the period starting with the Trade Date and continuing thronsh 12/31/2010, for purposes of calculating & party’s Exposure pursuent to the
CSA, and notwithstanding anything to the contrary conained in the CSA, iF either party has Exposure to the other party in respect of this
Transaction, then the amount of Exposure for this Transaction is deemned to be zeto dollars ($0) for both parties. Provided however, if an Exly
Terminafion Tate has been designated and is in effect as e result of an Event of Default, a Potential Fvant of Nefault, or 2 Termination Fvent, the
the parties shall determine the Payments on Farly Termination, including Settlement Amounts and Unpaid Amounts n accordance with Section
6(e) of the Master Agreement and Part 1(h) of the Schedule. On and afier Jamméry 1. 2011 Pxposure for this Transaction shall be caleulated
pursuant to the terms of the CSA. |

This conlirmation letier is provided pussuant 1o and in accordance with the ISDA. dated March 3, 2006 and as amended from time to 1ime, the
("Agreoment™) between NORTEEWES TERN CORPORATION and MSCQI, and constitutes part ol'and is subject 1o all the terms and provisions
ol such agreement. Terms used but not dsfined hersin shall have the meaning ascribed to them in the agreement. Please conlirm that terms

stated herein accurately srefleet the agresment reached between NORTEWESTERN CORPORATION and MSCGT by seturning zn executed copy
of this Conflirmation Letter. (Fax: 914-225-9306)

Morgan Standey Capital Group Ine. NORTEWESTERN CORPORATION

REF # 2472538A001 PAGE . 2 CF
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Litinug o Lok -
Deborah Hart Name: &ﬂlﬂ»{ﬂ'\f i%ﬁ/

Xt
Vice President £
Title:

REF # 2472536A001 PAGE- 3 OF 8
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Morgan Stanley

Morgan Stanley Capital Group Inc.

2000 Westchester Avenue
Purchase, New York 10577
May 28,2009

NORTHWESTERN CORPORATION

125 SDAKOTA AVE1100

SIOUX FAILS, SD 57104-6403

USA

Kevin Markovich

TEL: 406-497-2332
FAX: 16513058138

From: .
Morgan Stanley Capital Group Inc.

2000 Westchester Avenue

Puorchase, New York 10577 -

Contact: Commodity Confirms

Phone: 914.225-4300

Fax: 914~750-0445

MS Reference: 2218230 2.2
Trade Date: May 22, 2009

This Confirmation confirms the rerms of Morgan Stanley Capital Group Inc. (MSCGI") agreement regarding the purchase or
sale of Firm enezgy (the “Transaction™) from / to NORTHWESTERN CORPORATION. Morgan Stanley Capital Group Inc. and
NORTHWESTERN CORPORATION are sometimes referred to individally as a “Party” or collectively as the “Parties”. The
terms are as followst :

Purchaser: NCRTHWESTERN CORFORATION

Seller; Morgan Stanley Capital Group Inc.

Temu July 1, 2009 to December 31, 2010

Delivery Hours: . Monday through Samrday, Exclude NERC holidays, HE 0700 throngh 2200 (16 hours)
Pacific Prevailing Titne (FPT)

Contract Quantity: 25 MWh of Firma Energy per hour. (Total 184.400.00 MWh)

Delivery Point: HOT SPRINGS

Euergy Price: 40.5

Scheduling: Scheduling to be completed in accordance with WECC Guidelines. Seller shall submit hourly

schednles designating delivery point no later than 5 mimutes pror to the hour abead scheduling
deadline of the Northwestern Transmission System Operator. All or part of the honrly
contract volume may come from the Glacicr project with the remainder of the hourly contract
volume to be provided at Hot Springs substation provided that Seller shall provide 25

MW/hr of the Prodnct for each honr of the term.

Morgan Stanley Real-Time Commumnications and Scheduling:
: Option Exercise Line; 914-225-1501
‘Western Prescheduling:  914-225-1496
Eastern Prescheduling;  914-225-1509
Real Time (24 hour): 014-225-1500

Special Conditicns

For the period staxting with the Trade Date and continning throngh 12/31/2010, for purposes of calcnlating o party's Exposure -
pursuant to the CSA. and notwithstanding anything to the contrary contained in the CSA. if either party has Exposure fo the other
party in Tespect of this Transaction, then the amount of Exposure for this Transaction is deemed to be zero dollars (30) for both
parties. Provided however, if an Early Termination Dale has been designated and isin effect as aTesnlt of zn Event of Defanlt, 2
Poteniial Event of Default, or 2 Termination Event, the the parties shall deterrnine the Payments on Early Termination, including
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Settlement Amounts and Unpaid Amounts in accordance with Section 6(¢) of the Master Agresment and Part L(h) of the
Schedule. On and after JaJ}uarv 1.2011 osure for this Transaction sball be calculated pursnant to the terms of the CSA.

This confirmation letter is provided pursuant to and in accordance with the ISDA dated March 3, 2006 and as amended from time
to time, the (“Agreement") between NORTHWESTERN CORPORATION zud MSCGI, and constitutes part of and is subject to
all the terms and provisicns. of such agreement. Terms vsed but not defined hercin shall have the meaning ageribed to them in the
_ apreement, Please confirm that terms stated berein accurately reflect the agreement reached between NORTITWESTERN
CORPORATION and MSCGI by returning an executed copy of this Confirmation Letter, (Fax: 914-225-9306)

Morgan Stanley, Capital Group Inc. NORTHWESTERN CORPORATION

& 3 by
R Y &3 8
Sl &and o Sl &
WD ; Ao R i
DoAY o Lt

3 i g s
Deborah Hart Name: _E??MQW‘M?

Vice President

o

“litle:
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Morgan Stanley

Morgan Stanley Capital Group Inc.

2000 Westchester Avenue
Puarchase, New York 10577
May 28, 2009
NORTHEWESTERN CORPORATION
125 S DAXKOTA AVE 1100
SIOUX FALLS, SD 57104-6403
USA
Kevin Markovich

TEL; 406-457-2332
FAX: 16513058138

From:

Morgan Stanley Capital Group Inc.

2000 Westchester Avenne

Purchase, New York 10577

Contact Commodity Confirms
Phone: 914-225-4300

Pax: 914-750-0445

MS Reference; 2218231 2.2
Trade Date: May 22, 2009
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This Confirmnation confimms the terms of Morgen Sianley Capital Group Inc, ("MSCGI") agreement regarding the purchase or
sale of Firm energy (the “Transaction”) from / to NORTHWESTERN CORPORATION. Morgan Stanley Capital Group Inc. and
NORTHWESTERN CORPORATION are somefimes referred to individually as a “Party™ or collectively as the ‘“Parties”. The

terms are 28 follows:

Purchaser: NORTHWESTERN CORPORATION
Seller Morgan Stanley Capital Group Inc.
Terms July 1, 2009 to December 31, 2010
Delivery Fours: Monday through Sawrday, HE 0100 through 0600, 2300 and 2400 (8 hours)
Sunday, Incinde NERC holidays, HE 0100 through 2400 (24 hours)
Pacific Prevailing Time (PPT)
Contract Quantity: 25 MWh of Fmm Energy per bour. (Total 145,025.00 MWh)
Delivery Point: ﬁOT SPRINGS
Eneygy Price: 40.5
Scheduling: Scheduling to be completed in accordance with WECC Guidelines. Seller shall submit hously

schedules desipnating delivery point zo later (han 5 minutes prior 1o the hour ghead scheduling
deadtine of the Notthwestern Transmission System Operator. All or part of the bourly
confract volume may come from the Glacier project with the remainder of the hourly confract
volume to be provided at Hot Springs substation provided that Seller shall provide 25

WMW/hr of the Product for each hour of the term.

Morgen Stanley Real-Time Commuunications and Scheduling:

Special Conditions

Option Exercise Line: 914-225-1501
‘Western Prescheduling:  914-225-1496
Eastern Prescheduling;  914-225-1509
Rez! Time (24 hour): 014.225-1500

For the period starting with the Trade Date aud continuing through 12/31/2010, for purposes of calculating a party's Exposure
pursuant to the CSA, and notwithstanding anything to the contrary contained in the CSA, & either party has Exposure to the other
pazty in respect of this Transaction, then the amount of Exposure for this Transaction is desmed to be zero dollars (30) for both
parties. Provided howevet, if an Barly Termination Date has been designated and igin effect as a resnlt of an Event of Default, a
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Potential Event of Defanlt, or a Termination Event, the the parties shall determine the Payments on Early Terrnination, including
Settlement Amonnts and Unpaid Amiourits in ascordance with Section 6(g) of the Master Agreerent and Part 1¢h) of the
Schedule. On and after Jannarv 1, 2011 Exposure for this Transaction shall be calenlated pursuant to the terms of the CS

This confirmation letter is provided pursvant to and in accordance with the ISDA dated March 3, 2006 and as amended from time
to time, the ("Apreement"} between NORTHWESTERN CORPORATION and MSCGL and constitutes part of and is subject to
all the terms and provisions of such agreement. Terms nsed but not defined herein shall have the meaning aseribed to them in the
agreement, Please confirm that terms stated herein accurately reflest the agreement reached between NORTIIWESTRRN
CORPORATION and MSCGI by returning an executed copy of this Confirmation Letter, (Fax: 914-225-9306)

Morgan Stanley Capital Group Inc. NORTHWESTERN CORPORATION

Vice President

3 : 3 i‘ﬁ r? .
Deborah Hart Name: __,gw .,{?“ux_/ijx, ‘%/

“Title:




