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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, 
contractlagreement) governs whether Energy Supply must procure operating 
reserves? 

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

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 : 

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, W E  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 tern. 
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NWE 2009 Electric RFP 
Recipient List 

'Kevin.HoUand@shell.com'; 
'Meredith.Aitken@powerex.comf ; 
'SsMayo@pplweb. com'; 
'r.dr&e@rainbowenergy.com'; 
'Wade-Krarn@cargill. corn'; 
'Arlin.Travis@morganst~ey.com'; 
'todd.torgerson@db.com'; 
'patricia.smith@credit-suisse.com'; 
'holli.krebs@jpmorgan.com'; 
'brent.chamberlin@citi.comt ; 
'Gerald.Balboa@bp.coml; 
fandre.templeman@macquarie.comf ; 
'greeves@calpine.com'; 
'DuncanWWAnderson@Tr~Alta.com'; 
'Greg.Wolfe@barcap.com'; 
'Roy. Alvar ez@RB S S empra.coml; 
'nbresnan@coloradoenergy.com'; 

\ 

, 'gregori@mcn.net'; 
1 1  'mstrength@lspower.com' 
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REQUEST FOR PROPOSALS - FIRIW 
ELECTRICITY 

October 1,2008 

By this Request for Proposal (RFP), Northwestern Energy m) 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 fmal 
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 Perfsrm Service 

The respondent must provide documentation to support its ability to timely 
provide the Firm Supply in a mamer consistent with the requirements described in this 
KW. This documentation should include reference lists from parties that have obtained 
Finn Supply as described herein, or similar services in the past £torn the respondent. 
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I. Requirements: 

k 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 NIW blocks within the 50 to 100 MY7 range. 

C. Term 

NWE seeks offers for a term of 5,7, or 10 years commencing July 1,2010. 

D. Delivery Points 

NWFL 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 fmed price offers. 
Those respondents electing to subniit 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 successfkl 
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 to a respondent 
that does not meet its internal credihvorthiness 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 oEers. 

11. RFP Responses 

1. Response Development and Presentation 

On the attached offer sheets, or as a separate attachment, respondents should 
provide special conditions or quW~cations 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 

f) Administrative Matters as Appropriate at the Proposal level 

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

i) Respondents submitting offers must hold open the offer until the 
Award Notification date (Oct 24). At that time verbal, 
telephonically recorded confirmations will be made pending final 
written agreements. 

Responses that fail to meet the foregoing criteria and the minimum requirements 
set out in Section I1 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 d l  select the combination of 
offers that provides the highest value to NWE. 

3. DeadIine to Respond 

All offers me due by 5:OOprn Mountain time on Tuesday, October 22,2008. All 
offers must remain open until IZ:00pm Mountain time on Friday, Octctber 24, 
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2008. V'bal confirmations of selected offers will occur prior to 12:OOpm on 
October 24,2008. 

4. Commencement 

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

111. Proposed Timehe 

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: 

Activitv 
RFP Issued 
Submission Deadline 
Award Notification 

NWE Reserves the right to modify all or part of this proposed schedule 
at any time during the R3FP 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 R17P and no binding 
legal obligation will be entered into unless and until the successfbl 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. 



VI. Contact 

Questions regarding this WP should be directed to: 

Kevin Markovich 
Kevin.Markovich@northwestem. corn 
Phone: 406-497-333 6 
Cell: 406-490-3284 
Fax: 406-497-2629 

Credit questions should be directed to: 

Dennis Heirtz 
Dennis.Heinz@,northwestern. corn 
Phone: 605-3 53-75 17 
Cell: 605-3 54-2163 

i Fz. 605-353-7569 
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OFFER SHEET 
2008 F'irm Electricity RFP 

5 Year Product Commencing July 1,2010 

Counterpw Name: 

Contact Name: 

Phone number: 

Special Conditions: 
(Attach sheet ifnecessary) 

Contingencies -These Proposed TermsIConditions 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 M e r  review and approval, until execution of a definitive agreement containing alI 
appropriate provisions, including those related to dispute resolution, credit, and governing law. Neither 
party is obligated to enter into a transaction or defitive agreement with fhe other partyy and each party 
may cease discussions for any reason at any time. 

Delivery Point Volume 

25 MW 
25 MW 
25 MW 
25 MW 

Fixed Price 
($/per MWh) 

Index Price 
@ncluding discount, premium 

and named Index) 
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OFFER SHEET 
2008 Eirm Electricity W P  

7 Year Product Commencing July 1,2010 

Counterparty Name: 

Contact Name: 

Phone number: 

Special Conditions: 
(Attach sheet if necessary) 

Contingencies -These Proposed Terms/Conditions are for discussion purposes only, and not an offer or 
commitment of NVITE Energy or any of its affiliates to enter into any transaction. The prices and t e n  axe 
subject to change and further review and approval until execution of a definitive aseement 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 the. 

Delivery Point 

- 

Volume 

25 MW 
25 MW 
25 MW 
25 MW 

Fixed Price 
($/per MWh) 

Index Price 
@ncludjng discount, premium 

and named Index) 
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REQUEST FOR PROPOSALS - FlRM 
ELECTRICITY 

May 1,2009 

By this Request for Proposal (RFP), Northwestern Energy @'WE) invites proposals to 
provide £irm electricity products ("Firm Supplyy') to NWE for the purposes of providing 
reliable service to NWEys retail customers. This REP is a request for proposals and no 
legal obligation will arise between NWE and any respondent absent a definitive final 
agreement executed by each p m .  

NWE will evaluate the proposals based on the following criteria: 

a) CompIiance with Requirements 

The respondents must satisfy the specific requirements listed in this RFP 
document. Proposals not meeting the requirements of this R I P  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 Perfonn 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 

RJT. This documentation should include reference lists fEom parties that have obtained 
Firm Supply as described herein, or similar services in the past from the respondent. 
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I. Requirements: 

A. Firm Supply 

Flrm Supply is detined as h energy 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 regasding 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 6l3012017: 25 MW for each "On-peak" hour 

Product #2: 7/1/2010 through 613012017: 25 MW for every hour (7x24) 

Product #3: 7/1/2013 through 6130l2017: 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 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. 

D. Pricing 

NWE will only consider fixed price offers. 

E. Contract 

NWE intends to utilize industry standard agreements such as the WSPP, EEI, 
ISDA, or other similar standard agreements with the successful respondent(s). 
Respondents may submit, provided the terms allow, their offer pwsuant 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 tbat 
work will commence immediately on puffing an EEI or ISDA agreement in place within 
30 days. Long form written confjrmations will not be signed by NmTE prior to execution 
of an EEI or ISDA. 

F. 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. NmTE will negotiate other credit terms and conditions 
as necessary. NWE will not grant any credit to a respondent that does not meet its 
internal creditworthiness standards. NWB 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. 

11. RPP 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 

f) Adirsstrative Mcatters as Appropriate at the Proposal level 

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

i) 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 k a l  
written agreements. 
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Responses that fail to meet the foregoing criteria and the minimum requirements 
set out in Section TI shall be deemed incomplete and rejected fiom 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 ooffers are due by 3:OOpm Mountain time on Wednesday, May 2 4  2009. All 
offers must remain valid until 8:00 am Monntain time on Thursday, May 21, 
2009. Verbal confirmations of selected offers will occur prior to 8:00 am on 
May 21,2009. 

Ila. 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 
RFP Issued 
Submission Deadline 
Award Notification 

Date - 
5/01/2009 
5/20/2009 
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 R3P. 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. 
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V. Confidentiality 

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

VI. 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@,northwestem.com 
Phone: 605-353-7517 
Cell: 605-354-2163 . 

Fa.: 605-353-7569 
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OFFER SHEET 
2009 Firm Electricity RFP 

Product # l  
7 Year "On-Peak" Product Commencing July 1,2010 

Counterparty Name: . 

Contact Name: 

Phone number: 

Volume Fixed Price Delivery Point 

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 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 #2 
7 Year "Flat" (7x24) Product Commencing July 1,2010 

Counterparty Name: 

Contact Name: 

Phone number: 

Special Conditions: 
(Attach sheet ifnecessary) 

Volume 

25 MW 

Contingencies - These Proposed TermslConditions are for discussion purposes only, and not an offer or 
coIDmiirnent of NWE Energy or any of its a-ffiliates to enter into any transaction. The prices and terms are 
subject to change and furfher review and approva until execution of a defbitive agreement containing aT1 
appropriate provisions, including those related to dispute resolution, credit, and govemirtg law. Neifher 
party is obligated to enter into a transaction or demtive agreement with the other party, and each party 
may cease discussions for any reason at any h e .  

Fixed Price 
($/per MWh) 

Delivery Point 
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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 

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 afhliates 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. N e i k  
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 'LFlat'' (7x24) Product Commencing July 1,2013 

Counterpasty Name: 

Contact Name: 

Phone number: 

Volume Fixed Price Delivery Point 

Special Conditions: 
(Attach sheet if necessary) 

Contgencies -These Proposed TermslConditions are for discussion purposes only, and not an offer or 
commitment o f f  Energy or any of its afhliates to enter into any transaction. The prices and terms are 
subject to change and fuaher review and approval, until execution of a d e ~ t i v e  agreement containing all 
appropriate provisions, including those related to dispute resolution, credit, and governing law. Neither 
party is obligated to enter inta a transaction or dei3itive agreement with the other party, and eachparty 
may cease discussions for any reason at any time. 
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Date: 

To: 
Attn: 
Em ail: 
Tel: 
Fax: 

From: 
Attn: 
Email: 
Tel: 
Fax: ' 

POWER CONFIRMATION 

October 24,2008 

Northwestern Corporation dba Northwestern Energy 
Kevin Markovich 
kevin.markovich@northwestem.com 
406-497-3336 
406-497-2629 

Citigroup Energy Inc. 
Melissa Rodriguez 
CEIConfirms@CItigroup.com 
1-71 3-752-541 8 
7-646-29f -3383 

Re: Physicai Power Transaction 

Transaction Reference Number. 1955965 

The purpose offhis communication is to set forth the terms and conditions of the above-referenced transaction 
entered into on the Trade Date specified below (the "Transaction") between Citigroup Energy Inc.Citigroup Energy lnc. 
("Citi"), and Northwestern Corporation dba Northwestern Energy ("Counterparty"). This communicafion consthtes a 
"Confirmation" as referred to in the Agreement specified below. 

U.S. Federal law requires Citi to obtain, verify and record customer identification information. 1 
This Conflrrnation evidences a complete and binding agreement between the Parties a s  to the t e r n s  of the ' 

Transaction to which this Confirrnafion relates. Until we  execute and deliver the Agreement (as defined in Section 
2 hereof), this Confirmation shall be deemed to 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 No& 
American Power Annex to the ISBA Form ("Power Annex"). This document conskTtutes a "Confirmation" as referred ' 

to in the ISDA Form and the transaction described above constitutes a "Transaction" a s  referred to in the ISDA 
Form. 

The 2000 ISDA Definitions ('Definitions"), a s  published by the International Swaps and Derivatives ~ssociation, 
Inc. (9SDA") are incorporated herein and made a part hereof for all purposes. The definitions and provisions contained 
in the 2005 ISDA Commodity Definitions a s  published by ISDA, and otherwise a s  amended, supplemented or 
modified from time to time (the "Commodity Definitions*) are also incorporated herein and made a part hereof for all 
purposes. Additionally, the parties agree that the definitions and provisinns contained in Annexes 7 to 16 and 
Section 6 of the 2002 Master Agreement Protocol published by ISDA are  incorporated herein and made a part 
hereof. 

1 Each Party will make each payment specified in this Conirrmation a s  being payable by it, not later than the due 
date for vdue  on that date in the place of the account specified below or otherwise specified in writing, in freely 
transferable funds and in the manner custornaryfor payments in the required currency. 

2. The Parties agree to negotiate and finalize a n  agreement in the form of the ISDA Farm and, as applicable, 
a CSA (as hereinafter defined), and Power Annex w%h such modifications a s  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. Alt provisions 

Trade Date: OcioherZ4,2008 i' .. 
Reference: 1955965 - 0 

Page 1 of 10 
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Cltigmup Energy [no. 
2800 Post Oak Blvd. 
Suite 500 
Houston, TX77056 

contained in, or incorporated by reference in, the Agreement upon its execution wiIl govern this 
Confirmation except as expressly modified herein. If CEI and the Counterparty fail to execute and deliver 
or t o  negotiate in good faith the Agreement on or before January 31,2009, unless such time is otherwise 
extended by the mutual agreement of the Parties, an Additional Termination Event shall have occurred and 
be  deemed to be  continuing with respect to both CEI and Counterparty, in which event each of CEI and 
Counterparty will be deemed to be an Affected Party, 

3. The terms of the particular Transaction to which this Confirmation relates are  a s  follows: 

.0- 

Trade Date: October 24,2008. 

Buyer: Northwestern Corporation dba Northwestern Energy 

Seller: Citigroup Energy Inc, 

CornmodityIProduct: Fi.m Energy with Liquidated Damages A 
. . 

Quantity: . 25  MW per hour 

Total Quantiip 

Term: 

2,191,800 MWH ' 
July O-I, 2010 to and including June 30,2020 

Delivery Period: 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). 

Contract Price: 

Delivery Paint: 

Calculation Agent: 

USD 62.40 per MWH 
1' 

Mid Columbia / 

~ i t i ~ r o u p  Energy Inc. 

Scheduling: A1 scheduling will be completed on or before the time specified by either rule or 
convention applicable to the market a t  the delivery point. 

4. Credit Provisions. 

(a) The  "Cross Default" provisions of Section S(a)(vi) of the ISDA will apply to CEI and wiil apply and 
Counterparty. 

(-I) Section S(a)(vi) is amended by deleting in the seventh line thereof ", or becoming capable 
at  such time of being declared,". 

(2) Section S(a)(vi) is amended by inserting the following a t  the end thereof: . "provided, 
however, that notwithstanding the foregoing, an Event of Default shall not occur under 
either (1) or (2) above if (a) fhe event or condition referred to in (?) or  the failurefo pay 

Trade Daie, October 24,2008 
Reference: 1955965 - 0 

Page 2 of 10 
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Citigroup Energy Ino. 
2800 Post Oak Blvd. 
Suite 506 
Houston, TX 77056 

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

(3) "Specified Indebtedness" shall have the meaning se t  forth in Section -I4 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 

(il) . 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 to the 
relevant p a w s  mast recent consolidated (quarterly, in the c a s e  of a U.S. incorporated 
party) balance sheet and shall include, in the case of a U.S. incorporated party, legal 
capital, paid-in capital, retained earnings and cumulative translation 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 Providec The Credit Support Provider of Party A shall b e  Citigroup tnc., which shall 
provide, within five (5) Business Days of the trade date herewith, a n  unconditional guarantee of the 
obligations of Party:A hereunder in a form'acceptable to Party 8, which guarantee shall be in the 
amount of U.S. $30,000,000. 

(c) Credit Support Annex Provisions. 

The terms and provisions of the lSDA Credit Support Annex a s  published by the International 
' Swaps and Derivatives Association, Inc., is incorporated herein for all purposes {the "CSA"). For 

purpases of the CSA and Paragraph 73 thereto, the following shall be  applicable: 

"Threshold" shall mean, with respect to Party A, the IessBr of ('I) the amount s e t  forth below 
opposite the Lower of the Credit Ratings in effect on any Valuation Dats for Party A's Credit Support 
Provider or (2) zero if on any Valuatlon Date an Event of Default or Potential Event of Default with 
respect to such party has occurred and is continuing. 

Threshold S&P Credit Ratinq Moodds Credit 
Rafinq 

U.S. $20,000,000 AA- and above Aa3 and above 
U.S. $15,000,000 A+ and A AT and A2 , 

U.S. $5,000,000 A-, BBB+ and BBB ~ 3 ,  Baal and Baa2 

Trade Date: October24,2008 
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Zero - Below BBB Below Baa2 . . 

"Threshold" shall mean, with respect to Par&y B, the lesser of (7) the amount se t  forth below 
opposite the lower of the Credit Ratings'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 to such party has 
occurred and is continuing. 

Threshold 

U.S. $30,000,000 
U.S. $25,000,000 
U.S. $20,000,000 
U.S. $15,000,000' 

Zero 

S&P Credit Rating Moodv's Credit 
RaEinq 

AA- and above 
A-to A* . 

BBB+ 
BBB and BBB- 

Below BBB- 

Aa3 and above 
A3 to A1 

Baa7 
BaaZandBaa3 

Below Baa3 

(d) ' "Minimum Transfer Amount" a s  of any date shall mean U S  $100,000. 

(e) Rounding. The Delivery Amounts will be rounded up and Return.Am0unt.s will b e  rounded 
down to the nearest integral multiple of US $100,000, 

(f) "Eligible Coltateral" shall mean a Letter of Credit, andlor cash in the form of United States 
Dollars ("Cash"). . . 

(g) "Letters of Credit" shall mean a letter of credit: issued by a major commercial U S  bank or the 
. U.S. branch office of a foreign bank, with a capital surplus of no Iess than USD 1 0  billion and a 

senior unsecured debt rating of a t  least "A-I' or better as specified by S&P g& "A3" or better 
a s  specified by Moody's, which Letter of Credit shall be substantially similar to ihe form Letter 
of Credit attached to this Confirmation a s  Exhibit A. 

(h) "Letter of Credit ~aluation" shall be 100% unless a Letter of Credit Default shall have occurred 
with respect to such Letter of Credit, in which case the Valuation Percentage shall be  Zero (0). 

(if "Letter of Credit Default" means with respect to  a Letter of Credit, the  occurrence of any of the 
following events: (a) the issuer of such Letter of Credit shall fail to maintain a Credlt 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, 
(ii) "A-" by S&P, if such issuer is rated only by S&P, or (iil) "A3" by Moody's, if such issuer is 
rated only by Moody's; (b) the issuer ofthe Letter of Credit shall fail t o  comply with or perform 
its obligations under such Letter of Credit; (c) the issuer of such. Leffer of Credit shall disaffirm, 
disclaim, repudiate or reject, in whoIe or in part, or challenge the validity of, such Letter of 
Credit; (d) Wen@ (20) or fewer Business Days remain prior to the expirafion of such Lefter of 
Credit and the issuer of such Letter of Credit has  indicated its intention not to renew such 
Letter of Credit or Party B has failed to  provide a 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 force and effect 
a t  any time during the term of the Agreement, In any such case without replacement; or (f) a 
Bankruptcy with respect to the issuer of such Letter of Credit has occurred. 

Trade Date: Ocfober 24,2008 
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) "Notification Time" means 1:00 p.m. (New York time) on any Valuation Date. 

(k) "Valuation Date" means, each Local Business Day. 

(1) "Valuation Time" means, the close of business on the Local Business Day immediately 
preceding the Valuation Date. 

(rn) "The "lnferest Rate" will be the overnight ask rate in effect for such day, as set forth opposite 
the caption "O/N" under the heading "USD" on Teierate Page 4659 or any successor page 
thereto on or about 11:OO a.m., New York time, on such day and if no successor page is 
'quoted, a s  agreed by the parties." 

5. Additional Provisions: 

(a) . The parties make the following elections with respecf to Clause (j) of the Power Annex: 

(c}(i) and (c)(li) J Accelerated Payment Damages. 
(d)(ii) Timeliness of Payment 

- Option A 
J Option B - 

(h)(i) Wholesale Power Tariffs: 

CEI ElectricTariff. TarifflDatelDocket: FERCII~-19-031~~04-208-000 . 
Counferparty Electric Tariff. Tariff/Date/Docket: 

(h)(iii) J Applicabil'iy of FERC Standard of Review and Certain Covenants and Waivers 

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

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

(ii) it has the capacity to evaluate (internally or through independent professional advice) 
such Transaction (including decisions regarding the appropriateness or suitabiiity of 
such Transaction) and has  made its own decision to enter into such Transaction; 

(iii) it understands the terms, conditions and risks of such Tmnsaction and is wi[ling to 
accept those terms and conditions and to assume (financially and otherwise) those. 
risks; 

(iv) it is entering into such Transaction a s  principal and not a s  an agent for any other party; 

Trade Date: Octaber24,2008 
Reizrence: -I955865 - 0 
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(v) it acknowledges and agrees that the other party is not acting a s  a fiduciary or advisor 
to it in connection with such Transaction; and 

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

(c) Tax Representations. The following provisions shall be applicable to Secfions 3(e) and 3(f) of the 
iSDA Form: 

(i) Payer Representations. For the purpose of Section 3(e) 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 
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or 
withholding for or on account of any Tax from any payment (other than interest under 
Section 9(h) of the ISDA Form) to be made by it to the other party under this Agreement. 
In making this representation, it may rely on (i) the accuracy of any representations made 
by the other party pursuant to Section 3(f) of the ISDA Form, (ii) 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 party pursuant to Section 4(a)(i) or 
4(a)(iii) of the ISDA Form and (iii) the satisfaction of the agreement of the other. party 
contained in Section 4(d) of the ISDA Form, except that it will not be a breach of this 
representation where reliance is placed on clause (ii) above and the other party does not 
deliver a form or documents under Section 4(a)(iii) of the ISDA Form by reason of material 
prejudice to its legal or commercial position. 

(il) Payee Representations. For the purpose of Section 3(f) of the ISDA Form, CEI and 
Counterparty make the representations specifled below, if any 

The following representafion wil[ apply to CEI: 

It is a corporation organized under the laws of the State of Delaware and Its U.S. taxpayer 
identification number is 27-0069674. It is "exempt" within the meaning of Treasury Regulation 
sections 'l.6041-3(p) and f.6049-4(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. taxpayer ideritification number is . It is "exempt" within the 
meaning of Treasury Regulation sections 1,6041-3(p) and 1.6049-4(c) from .information 
reporiing on Form 1099 and backup withholding. 

(d) Waiver of Righf to Trial by Jury. Each party hereby irrevocabIy waives, to the fullest extent 
permitted by applicable law, any right it may have to a triaj by jury in resped of any suit, action or ,/ 
proceeding relating to this Agreement. 

(e) Netting of Paymenfs. For Scheduled Settlement 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 treated separately for purposes of payment netting: Power Transactions (other 

Trade Date: Ocbber 24,2008 
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than options on physical power); Gas Transactions (other than options on physical Gas); options 
on physical power; options on physical gas; and financially-settled Transactions in Commodities (to 
the extent operationally feasible). If a party wishes to 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 Local Business Day in advance of one 
or more Scheduled Settlement Dates, that with regard to payments due on that date, Multiple 
Transaction Payment Netting will apply. Except to the  extent that such advance written notice shall 
have been given, Multiple Transaction Payment Netting wiI1 not apply for purposes of Section 2(c) 
of this Agreement with respect to such other Transactions. , 

(fi Set-Off. Section 6 of the Agreement is amended by the  deletion of paragraph (f) in its entirety and 
the addition of the following: 

{f) Setoff. 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 Dale, in 
addition to and not in limitation of any other right or remedy (including right to  set  off, counterclaim 
or otherwise 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 o f  any sum or obligation (whether or not arising under this Agreement and whether 
matured or unrnatured, 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 Affiliate of X against any sum or obligation (whether o r  not arising 
under this Agreement, whether matured or unmatured, whether or not contingent and irrespective 
of the currency, place of payment or booking office of the sum or obligafion) owed by X or any 
Affiliate of X to Y and, for this purpose, may convert one currency into another at a market rate 
determined by X. If any sum or obligation is unascertalned, X may in good faith estimate that 
obligation and set  off in respect of the estimate, subject to X or Y, a s  the case may be, accounting 
to fhe other when the obligation is ascertained 

(g) Severability, Except as otherwise provided in Sections 5(b)(i) or S(b)(ii) of fie ISDA Form in the 
event that any one or more ofthe provisions contained in this Confirmation should be held invalid, 
illegal, or unenforceable in any jurisdiction, the validity, IegaIity 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, to replace the invarid, illegal or unenforceable provisions with 
valid provisions, the economic effect of which comes as close a s  possible to that of the invalid, 
illegal or unenforceable provisions. 

(h) Limitation of Liability. No 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. 

Governing Law. THIS CONFIRMATION AND THE T M S A C T I O N  ENTERED INTO 
HEREUNDER WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WlTH THE 
LAWS OF THE STATE OF NEW YORK. THE PARTIES HERETO IRREVOCABLY SUBMITTO 
THE EXCLUSIVE JURlSDlCTlON OF THE COURTS OF THE STATE OF NEW YORK AND THE 
U.NITED STATES COURT FORTHE SOUTHERN DISTRICT OF NEW YORK IN CONNECTtON 
WlTH ALL MATTERS RELATING HERETO AND WAIVE ANY OBJECTION TO THE LAYING OF 
VENUE IN, AND ANY CLAIM OF INVCONVENIENT FORMUM WlTH RESPECT TO THESE 
COURTS. NOTWITHSTANDING THE FOREGOING, NOTHING IN THlS PROVlSlON SHALL 
PROHIBIT A PARTY FROM BRINGING AN ACTION TO ENFORCE A MONEY JUDGEMENT IN 
ANY OTHER JURISDICTION. 

Trade Date: Wober 24,2008 
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Cj) 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'rernain in full force and effect as to each and every Confirmation and Transaction 
entered into hereunder. 

(k) CapitaIized Terms. Capitalized terms not ofherwise defined in this Confirmation shall have the 
meaning ascribed to them, a s  applicable, in the lSDA Form, Power Annex, the Commodity 
Definitions and CSA, as applicable. . . 

6. Account Details: 

Payments to CEI: 

Account for payments: Acct Name: Cigroup Energy lnc. 
ABA#: 021000089 
Account No.: 30569329 
Reference: CEI Power 

Payments to Counterparty: As per settlement invoice 

Accepted and confirmed as of the date first written: 

Northwestern Corporation dba Northwestern Energy Citigroup Energy Inc. 

Name: , Title: 

By: 
Name: Dale Neuner 
Title: Vice President 

Trade Date: October 24,2008 
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'rp; Power C-rm~lrmabans rage f3 at @ 2OU~Vf-TO ?I:BC):'IY [UMl) 1G518058138 From: W~wfn Petri& 

JUL. 6,2009 10:50AM PPL BUTTE 4865330207 NO. 7346 f ,  7 

Quder &rother Perirrd 
Mr. 4 - JW. ~ 0 , 2 0 0 ~  
JuI. I - S*. 30,200fl 
O c t  1 ..Pec.31,2W§ 
Jan. T - Mw. 32,2050 
Apr, f -JUn.30,297D 
Jut. -Shp. 30.251 D 
Q& I - Ddio 37.2CiiO 
Jan. 2 - Mar. 31, Z O i l  
h r .  ? - Jun. 3o,2097 
Jul. f - Se1). 34201T 
O c t l  -i?~.o.7,207T 
Jan. I - Met. 81. a12 
ARr. I - Jun. aq 2012 
JuL 1 -S'$pr 34 2022 
Dot, 9 -Dec.rl,ZOiz 
Jan, i - MEW. 34,2013 
Mr. l- JKI, ~ u . 2 ~ ~ 3  
JUI. 9 - ~ o p ,  aa, an 
act ? - ny- 31.20-r3 
Jan. 1 Marar'B7* z014 
Apr. 3 - Jun. 84 20f4 
JLU, I, 2014- Jun,?O, 2017 

RECEIVED TIHE JUI. 10. 11 :09ATul 
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Morgan Stanley 
Morgan Stank? Capital Group Inc  
2000 Westdtcster Avenue 
Purdtase,New York 10577 
May 28, M09 

NOK'IHWESIXKN C O W O M ~ I O N  
125 S DAKOTA AVE 11 00 
SIOUX FALLS, SD 571 04603  

USA 
Kevin Markovich 
TEL: 406-4973332 
FAX: 16513058138 

From: 
Morgan SLanley Capilal Gmup Inc. 
2000 Westchester Avenue 
Purchase, New York 10575 
C O W  Commodity Canfms 

Phone: 914-225-4300 
Fax: 914-750-0445 

MS Rerertltcc: 221 7152 2.3 
TrrideDue: May 21,2009 

This ~ o n f i m ~ i o n  confim the terms ofMorgan Stanley Capital Group Inc. ("MSCGI") agreementregzrding the purchase or sale oFFirm energy 
(the "T~ansaclion") from I to NORTHWESTERN CORPORATION. Morgan Stmley Capital Group Inc. wdNORTRJlrESTERN 
CORPORATION are sometimes referred to individually as a "Party" or collectively as the "Parties". The terms are a follows: 

Seller: Morgan Stanley Capilal Group Tnc. 

Term: July li 2013 10 Jme34  3017 

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

Contract Quantity: 25 MWh ofFim3 Energy per hour. (Total 491,600.00 MWh) 

Delivery Point M1d Columbia 

Energy Price: 61.75 

Scheduling: Scheduling lo be completed in accordance wilh UTCC Guidelines. 

. Morgan Stanley Real-Time Communications and Scheduling: 
Oplion Exercise Line: 91 4-225-1 501 
Western Prescheduling: 914-225-1496 
Eastern Prescheduling: 914-225-1 509 
RealTime (24 hour): 914-225-1500 

Special Conditions 
For thexeriod stmine with the TradeDale and conlinuine throueh 12/3112010, For purposes of calculaling aparly's Exposurepursuanl to the 
CSA, and notwithstanding anything 0 the conkmy conmined in the CSA, ireither pany has Exposure to the olha p ~ y  m respect of h i s  
Transaction, lhen lhe amount ofExposure for this Transaction is deemed to be zero dollars ($0) fbrbolh parlies. Provided however. if an E ~ l y  
Tminalion T1at.e has heen desipaled and ism effectm are<ulf d a m  Fven~ofllefmlt, aPobntial Event nfT)eFuit nra Termination Even!, the 
the pazties shall de-ine the Payments on Early Termmati- including Settlement Amounts and Unpaid Amounts m accordance with Section 
6(e) of IheMaster AgreemenlandPm l(h) of the Schedule On and afierJanuiw 1.201 1 Exoosure ior this Tmsaction shall be calculmed 
m u a n t  to Lhc t m s  orlhc CSA. 

This confilmatio@euer is provided pursuuu lo utd 'ut acmrdu~tx wilh tlre TSDA ClamdMarch 3,2006 and as amended I10m tinle to lime, Ule 
("Agrceln~nl") between NORTRWESTERN CORPORATTON atd MSCGI, and mnsliLults p u  or and is subject lo all Llie lerms and provisiols 
orsucli qlrzlucnt Terlr~ used bul11oi dert~ted lielain sllali l w c  Ure mcanir~g asc~fbed to LI1nr1 in UIC agrccnmn. F l e e  confirnl that iernn 
stared lmeirt accuattly reflect flit agmrnu1L reached t a w e l l  NORTETFESTERN CORPORATIOEi artd MSCGI by relurnllg at extcutcd mpy 
or this C011r~atiofiLtlrer.r. (Fx 914-225-9306) 

Morgan StanIey Cqital Group Inc. NORTilWBTERN CORPORATION 

REF # 24725368001 PAGE 2 OF 3 



Deborah Hart 
Vice President 
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Morgan Stanley Capital Group Inc. 
2000 Westchester Avenue 
Purchase, New York 10577 
May 28,2009 

NORTHWESTERN COIlPoIIATION 
125 S DAKOTA AVZ 1100 
SIOUX FALLS, SD 57104-6403 

USA 
Kevin M ~ o v i c h  
'I& 406-497-232 
FAX: 16513058138 

From 
Mor,oan Stanley Capital Group Inc. 
2000 Westchester Avenue 
Purchase, New York 10577 
Contact: Commodity Contirms 
Phone: 914-225-4300 
Pa% 914-750-0445 

MS Reference: 2218230 22 
TradeDate: May 22,2009 

lhis Conhrmation canfirms the rerms of Morgan Stanley Capital Group kc. ("MSCGT') azeementregading the purchase or 
sale of Firm energy (the "Transaction") &om 710 NOR-STERN CO- POR RATION. %organ scadey ~&ital-Gzou~ Inc. and 
NORTEXESTERW COR?ORATION are somerimes ref& u, indiliidiually as a 'TPartv" O i  collectively as tbe 'TParties". The 
terns are as follows: 

Purchaser: NORTXWESTERN CORPOE4TION 

Seller; Morgan Stanley Capital Group Inc. 

Te rn  July 1, 2009 to December 31,2010 

Delivery Hours: . Monday through Saturday, Exclude NERC holidays, HE 0700 through 2200 (16 horn) 
P a a c  Prevailing The p.FT) 

Contract Quantity: 25 MWh of Firm Energy per hour. (Total 184,400.00 MWh) 

Delivery Point: HOT SPIUNGS 

Scheduling: Scheduling to be completedin accordance with WECC Guidehes. Seller shall submit hourly 
schedules designating delivery point no Later than 5 minutes prior to thehour thead scheduhg 
de&e ofthe Northwestern T r d s s i o n  System Operator. All or part of the hourly 
contract volumcmay comc from thc Glacier projcct with thc rcmaindcr of tbc hourly COntcaCt 
volurue to Ix pzovidtd at Hot Spkgs substation provided that Sellex shall pmvide 25 
M W h  of theProductfor eachhour of the tam. 

. 

M o r p  ShnIey Real-Time Commnnicatioas and Sch+uling: 
Option Exercise Line: 914-225-1501 
WestemPre~~heduLing: 914-225-1496 
Eastern Prescheduling: 914-225-1509 
Real Time (24 hour): 914-2.25-1500 

Special Conditians stbe for g~urpcses of cdmofating apart).'s Exposure 
jasuart w kit CS& and nmvithsranding ulythkg to tbc con- contained in the CS& 3 ei therpq h a s E ~ t  to the  oh^ 
pargrin respect of this Transacrion, then the &oGr dE.xpsure for rhis Transactionis deernd tobe zero doll& ($0) for borh 
parties. Provided however; ifanEarIsTam!aafionDalehas been designated andis in effect as a m l t  of =Event of Default, a 
Potential 5 e n t  of Defaul1, or aT&ationEvenL the the p d e s  shall determine the Payments onEa11-y Termination, including 
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Settlement Amounts and Unpaid Amounts in accordance with Section 6(e) of the Master Agreement and Part L(h) of the 
Scheme. On and after Januarv 1.2011 Exposure for this Tmsactim &all be ca~cuIatedpursuant to the terms of &e CSA. 

This co&mation letter is povided pursuant to and in accordance with theISDA dated March 3,2006 and as amended %om time 
to time, the ("Agreement") between NORTKWE.STER?? CORPOWTION and MSCGI, and consliutes part of andis subject to 
dl tbc tcrrns and provisions of such agzcrmcst. Tcrms uscd but not d&cd hcrcin shall havc thcmcaning as&bcd to thcm in thc 
agreement. Please confirm that terms stated herein accurately reflect the agreement reached bitween NOR?IImT13RN 
CORPORATION and MSCGI by  turning an executed copy of this Co&mation htbr .  (Fax: 914-225-9306) 

Morgan Stanley Capital Group Inc. NORlTiWHTERN CqRPORATION 

Deborah H m  
Wce President 

@-nnW".t 
Name: .. 



PSC Set 1 - 024(e) 

Attachment 2 





D2008.5.45lD2009.5.62 
PSC Set 1 (001-032) 

' PSC 024(e) 
Attachment 2 
Page 1 of 2 

Morgan Stanley Capital Group Inc. 
2000 U7estchester Avenue 
Purchase, Nm Yorli 10577 
May 28,3009 

NORTHFiESTERN CORPOUTION 
125 S DAKOTA ATC3 1100 
SIOUX FALLS, SD 57104-6403 

USA 
-in Markovich 
'La 406-497-2332 
FAX 16513058138 

From: 
Morgan Stanley Capid Group Inc. 
2000 Westchester Avenue 
Furchase, Nev 'OIL LO577 
Contact Commcdi@ C m  
Phone: 914-25-4300 
Fax: 914-750-0445 

MS Reference: 2218231 2 2  
Trade Date: May 22,2009 

a s  Confinsation confnms the terms of Morgan Stanley Capital G-ioup h c ,  ("MSCGI") agreement regzding the purchase or 
sale of Firm energy (the "Transaction") from I to NORTHWESTERN CORPORATION. Morgan Stanley Capital Group Inc. and 
NOR'IXWES& COWOUTCON are sometimes referred to individually as a "Party" or c&lectively as the ~ariirties;'. The 
terms are nq follows: 

Purchaser: 

Seller: Morgan Stanley Capital Group Inc. 

Term: July 1,2009 toDecember 31,2010 

Delivery Hours: Monday through Saturday, 0100 through 0600,2300 and 2400 (8 hours) 
Sunday, InctudeNEKC holidays HE 0100 through 24UO (24 hours) 
Pacific Prevailing Time (PPT) 

Contract Quantity: 25 MWh of Firm Energy per hour. (Total 145.025.00 MWh) 

Delivery Poiat: HOT SPRZNGS 

Scheduling: Schedulin~ to be complettd in accordance with WECC Guidelines. Seller shall submit hourIy 
~ ~ h c d u l ~ & ~ ~ d ~ i u i & l i v ~ ~  puiuLuo ~lau 5 minu~aplior LO lhehuur &ead S C I J ~ ~ U G L ~  
deadhe of the Northwestern T3msmission System Operator. All or part of the hourly 
conkact volumemay cmekom the   lacier project &th the rernaindkr of the hourly conkact 
volume to be provided at Hot Sp&igs substatimpmvided that Seller shall provide 23 
MX7/hr of fheProdoct for eachhoor of the tam. 

Morgan S d e y  Real-Time Cornmunicatioils and Scheduling: 
Option ExerciseLine: 914-225-1501 
Vestern Preschedubg: 914-225-1496 
EastemReschedulin~. 914-225-1509 
Real Time (24 hour): 914-225-1500 

Special Conditions 
Fbr me ~ i i o d  start in^ *vim ths Trade 3are 2nd conbxin~ &ou& 12!31/2010, ~ O ~ P ~ O S S  of caldating agarry's Exposure 
ounuant to The CSA and rotmitbmdinc anmhine LO d e  conero conrainod ia th-- CS.4. if either o m  has Exoosure to &e cther 
party in respect of this Traosaction, then& &no& of Eqosureior fors~ransactiort is deemed tLbe k r o  doll& ($0) for both 
parties. Provided h o w e ~ e ~  if anEarI~~Terminatiort Date has ken desiwted and isin effect as aresu1t of anEveat of De.fauL a 
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Potential Event af Default, or a TerminationEvenf the the parties shall determine the Payments on Early Teminalion, including 
Settlement Amounts and Unpaid Amounts in accordance with Section 61e) of theMaster Ameemeni and Part I(hl of the 
Schedule. On and after ~aniam 1.2011 Exoosure for this Transaction sbil be calculated Grsuant to the terms bf the C S ~  
This con5mation letter is provided pursuant to and in accordance with tbeXSDA dated Much 3.2006 and as amended from time 
to b e ,  the ('IAgeement") between hTORTHWESTERN CORPORATION and MSCGI, and constihtes part of andis subject to 
dl thc t m n s  and provisions of such agrccmcni Tcrms uscd but not d&cd hcrcin shall bwc thcmcaning ascribcd to them in thc 
agreement. Please confum that terms stated herein accurately reflffit the a,seement reached betweea NORTIIWESlllRN 
CORPORATION and MSCGI by ~eturlring an mecu ted copy of this Cofimt ion Letter. pax; 914-225-930~) 

Morgan Stanley Capital &oup Inc. N O R ' i T V B ~  COWORATTON 

Deborah Hart 
Yice President 

~1r"dW% 
Name: -.. .. 


