Attachment “B”
Credit and Security Agreement

This Credit and Security Agreement is effective as of the day of
, 20__, by and between (*Company”)
and Southwest Power Pool, Inc. (“SPP”).

Recitals

WHEREAS, SPP offers certain services, including certain transmission services, market
services and other services as set out in the Tariff of SPP, as may be amended and
supplemented from time to time and together with all replacements and substitutes
thereto (collectively, the “Tariff”);

WHEREAS, SPP maintains a Credit Policy (which is Attachment X to the Tariff, as the
same may be amended from time to time) in order to determine, on a case by case basis,
the level of unsecured credit available to each person who takes services under the Tariff
and the form and amount of financial assurance to be required by each person, if any;

WHEREAS, in the event Company provides financial assurance to SPP in the form of
cash collateral or a letter of credit, SPP requires Company, in accordance with the terms
of its Credit Policy as filed and accepted by FERC, to execute this Credit and Security
Agreement in order to assure the strength of SPP’s security interest in such cash collateral
or letter of credit;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by each of the parties hereto, Company and SPP hereby
agree as follows:

1) The “Liabilities” as used in this Credit and Security Agreement means all of the
financial obligations of the Company under the Tariff and/or any and all agreements
entered into, under, pursuant to, or in connection with the Tariff (including, without
limitation, the SPP Credit Policy) and any and all other agreements to which SPP and the
Company are parties (collectively, the “Agreements”).

2 As security for the payment and performance of the Liabilities, SPP shall have,
and the Company hereby grants to SPP, a continuing security interest in the following
collateral (as indicated below) (the “Collateral”): all of the Company’s right, title, and
interest in any and all cash, cash collateral, cash deposits and deposit accounts of the
Company held or controlled by SPP, including accounts designated “for the benefit of”
Company, that either (i) are or contain proceeds from any draw upon any Letters of
Credit naming SPP as beneficiary to the extent that SPP determines in its sole discretion
to treat such payments as cash collateral, and without prejudice to SPP’s right to treat
draws as payments to SPP of any and all amounts due to SPP from the Company , or (ii)
are or contain cash submitted by the Company as collateral or security, however created
or evidenced, whether now existing or hereafter owned, acquired, created, used or
arising, including all products and proceeds of the foregoing, any and all renewals,



extensions, replacements, modifications, additions, and substitutions of the foregoing and
all rights, remedies, claims and demands under or in connection with each of the
foregoing.

3 All Collateral held or controlled by SPP after the date of this Credit and Security
Agreement shall be free of any lien, security interest or encumbrance, except for liens,
security interests or encumbrances in favor of SPP, and the Company agrees not to grant
any security interest or permit any lien or encumbrance to arise in any of the Collateral
except for security interests, liens and encumbrances in favor of SPP without the prior
written consent of SPP.

4) The Company agrees to do such reasonable acts and things and deliver or cause to
be delivered such other documents as SPP may reasonably deem necessary to establish
and maintain a valid perfected security interest in the Collateral (free of all other liens
and claims except those of SPP) to secure the payment and performance of the Liabilities
and to defend title to the Collateral against any person claiming any interest therein
adverse to SPP. The Company authorizes SPP to file a financing statement or statements
on its behalf in those public offices deemed advisable or necessary by SPP to protect the
security interest of the Company herein granted. If permitted by law, the Company
agrees that a carbon, photographic or other reproduction of this Credit and Security
Agreement or of a financing statement may be filed as a financing statement.

5) Subject to the Tariff, upon the occurrence of any Default and at any time
thereafter, SPP shall have all rights and remedies available at law or in equity including,
without limitation, the rights and remedies of a secured party under the Arkansas
Uniform Commercial Code, as in effect from time to time, including, without limitation,
the right to retain and/or take possession of the Collateral. SPP may in its discretion
transfer any property constituting Collateral into its own name or that of its nominee and
receive the income thereon and hold the same as security for the Liabilities or apply it on
amounts due on Liabilities.

(6) Until such time as SPP exercises its remedies upon a Default, all income, earnings
and profits with respect to the Collateral shall be reported for state and federal income tax
purposes as attributable to the Company and not SPP.  Company hereby instructs SPP
(and any other person authorized to report taxable income distributions) to issue, or cause
to be issued, IRS Form 1099 indicating the Company as the recipient of such income,
earnings and profits.

@) Whenever possible each provision of this Credit and Security Agreement shall be
interpreted in such a manner as to be effective and valid under applicable law, but if any
provision of this Credit and Security Agreement shall be prohibited by or invalid under
applicable law, such provision shall be ineffective only to the extent of such prohibition
without invalidating the remainder of such provision or the remaining provisions of this
Credit and Security Agreement. The Company recognizes that SPP has relied on this
Credit and Security Agreement in extending credit to the Company and agrees that such
reliance by SPP shall be sufficient consideration for this Credit and Security Agreement.



(8) The Company maintains any and all rights under Section 206 of the Federal
Power Act it may have with regard to this Credit and Security Agreement or its
implementation.

This Credit and Security Agreement shall be construed and enforced in accordance with,
and governed by, the laws of the State of Arkansas (without giving effect to the principles
of conflicts of laws thereof).
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