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Backqground

On December 7, 2010, Grand Island City Council approved the Laredo Ridge Wind Farm
Power Sales Agreement (PSA) with Nebraska Public Power District (NPPD). This
agreement allows Grand Island to receive 1.25% of the power generated at Laredo Ridge
Wind Farm located near Petersburg, Nebraska. Other participants of this wind farm are
Lincoln Electric Systems (LES), Municipal Energy Agency of Nebraska (MEAN) and
NPPD. After Grand Iland’s approva in December, changes were made to the PSA on
behalf of LES and MEAN. It is NPPD’s desire to keep the PSAs with each utility
identical. Attached for reference are both the redline of the amended document and the
final Restated and Amended Power Sales Agreement.

Discussion

The Restated and Amended PSA was reviewed by City Utilities and the Legal
Department and determined to have no significant differences from the original PSA. The
changes include severa clarifications and the inclusion of additional provisions regarding
reimbursed of project development costs in the event of sales agreement termination. The
changes provide better financial protection to the participants in the event of termination.

Alternatives

It appears that the Council has the following aternatives concerning the issue at hand.
The Council may:

1 Move to approve



2. Refer the issue to a Committee
3. Postpone the issue to future date
4. Take no action on the issue

Recommendation

City Administration recommends that the Council approve the Restated and Amended
Power Sales Agreement with NPPD for Grand Idand’s share of the Laredo Ridge Wind
Farm.

Sample M otion

Move to approve the Restated and Amended Power Sales Agreement with NPPD.
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POWER SALES AGREEMENT

Betwean
NEBRASKA PUBLIC POWER DISTRICT

Ard

THE CITY OF GRAND ISLAND, NEERASKA
Fora
WIND ENERGY SHARE
From The

LAREDO RIDGE WIND, LLC, PLANT

This POWER SALES AGREEMENT {("Agreement) made this _ day of
o 20, by and between MNEBRASKA PUBLIC POWER
DISTRICT, a public corporation and polifical subdivision of the State of Mebraska
{hereinafter *NPPD") and the CITY OF GRAND ISLAND, MEBRASKA, a municipal
corporation and political subdivision of the State of Nebraska (herenafter *City"),

WITNESSETH:

WHEREAS, NFFD is authorized by the Siate of Mebraska to engage in the
gensration, transmission, sale and distribution of electricity; and

WHEREAS, NPPD has a Power Purchase Agreament (as defined herein) with
Laredo Ridge Wind, LLC, to purchase one hundred percent (100%) of the output of the
LR Flant {fas hereinafter defined); and

WHEREAS, NFPD desires to sell Purchased Power generated at the LRW Plant
(as hereinafter defined); and

WHEREAS, City desites lo enler into an agresment with NPPD to buy

Furchased Power {as hereinafler defined) genarated at the LRW Plani (as hereinaftar
defined) in accordance with the provisions of this Agreement,

-



Redline identifying changes to be proposed by Amendment 1
2-2-2011/rab
NOW, THEREFORE, in consideration of the premises, the mutual promises and

agreemants sel forth herein and othar good and valuable consideration, the receipt,
sufficiency and adequacy of which are hereby acknowledged, tha Parties do hereby
agres as follows:

SECTION 1
DEFINITIONS

In addition to the initially capitslized terms and phrazses defined in the abowe recitals,
and those sat forth in the Schedules attached to this Agreement, the following initially
capitalized lerms and phrases as and when used in thiz Agreement shall have the
respactive meaning set farth below:;

1.1

“Bankrupicy Proceeding” means, with respeet to & Party, that such Party (i)
makes any general assignment or any general arrangement for the benefit of
creditors, (i) files a petition or otherwise commences, authorizes or acquiesces in
the commencement of a proceeding or cause of action under any bankruptey or
similar law for the protection of creditors, ar has such a petition involuntarily filed
Aagainst it and such peliton is not withdrawn or dismissad within thirty (30) Days
after such filing, (iii} otherwise becomes bankrupt or insolvent (howsver
evidenced), (iv) is unable (or admils in wiriting its inability) generally to pay its
debts as they fall due, (v} is dissclved (other than pursuant o & cansolidation,
acquisition, amalgamation or merger), {vi) hazs a resoluton passed for its
winding-up, official management or liguidalion {other than pursuant to a
cansolidation, acquisiion, amalgamation or merger), (Vi) seeks or becomes
subject to the appoiniment of an  adminisirator, provisional  liquidator,
conservator, receivar, tustes, cuslodian or other similar official for all or
substantially all of its assets, (viii) has a secured pary take possession of all or
substantially all of its assets or has a distress, exscution, atlachment,
sequestration or other legal process levied, enforced or sued on or against all or
substantially all of its assets and such secured party mainkaing possession, or
any such process is not dismissed, dischargod, stayed or restrained, in each
case within thirty (30} Days thereafler, {ix) causes or is subjact to any event with
respect to which, under the applicable laws of any jurisdiction, has an analogous
effect to any of the avonts specified in clauses (i) to {viil) {inclusive); or (x) takes
any action in furtherance of, or indicating its consent to, approval of, or
acquiescance in, any of the foregoing acts,

X, 5
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“Business Day” means a day on which the Federal Reserve Member Banks in
Mebraska are open for business; and a Business Day shall open at 800 anv. and
close at 5:00 F M. local time in Omaha, Mebraska.

"Capacity” means the same as "capabilily” for electric power supply, and refers to
the maximum eleckic generation, |ess losses to the inlerconnection and enongy
used by the LRW Plant, that the LRW Plant can be expected to supply to the
electtic transmission system under specilied conditions for a given time intarval,
The Capacity of generating equipment is generally expressed in megawatts,

"Commercial Operation Date” shall have the meaning specified in tha Power
Purchase Agraement (as hereinafter defineg),

"Commercially Reasonable” or "Commercially Reasonable Effarts" means, with
respect o any action required fo be mada, attempled or taken by a Party under
this Agreement, such efforts as a reasonable prudent businezs Person wouid
undertake for the protection of its own interest under the conditions affecting
such action, including withaut limitafion, the amount of notice of the nead to take
such action, and the duration and type of action.

“Compensable Curtailment” shall have the meaning specified in Section 5.5.2,

*Confidential Information” means informafion aboul e resl, personal and
inellectual properties, finances, operations, develcpment strategies, business
plans and other business Information of sach Party, which is designated as
“Confidantial” in accordance with Section 17, Confidential information, when
disclosed in written, machine readable, or other langible form by one Party to the
other Party, shall be clearly marked as "Confidential.” Informaton which i=
disclosed oraily and is promplly followsd by a writien summary of the oral
disclosure which identifies the material as “Corfidential” shall be treated as
Confidential Information and uged only according bo the terms of Section 17.

“Contract Year” shall have the meaning specified in the Power Purchase
Agreement (as hersinafior definad),

“Diay” means a calendar day.
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“Delivered Energy” means that portion of the MWh generated by the LRW Plant
and delivarad by NPFPD to City at the Delivery Point.

“Delivery Point” shall have the meaning specified in Secton 5.1,
*Due Date" shall have the meaning specified in Section 6.1,
"Effective Data” shall have the meaning specified in Section 18.10.

"Environmental Abributes” means any and all credits, bensfite, emissions
reductions, environmental air quality credits, and emissions reduction cradits,
offsets, and allowances, howsoever described or entiled, resulting from the
awvoidance of the emission of any gus, chemical, or other substance atributable
to the generation of the Delivered Energy, but specifically excluding the
Production Tax Credits (PTCs). Environmenital Attributes include, but shall not
ks limited to, those attributes that are created or recognized by regulations,
statutes, or other action by a Gaovernmental Authority, and include, bul shall not
be limited to. those attributes that can be used to 1) claim respensibility for the
reduction of emissions and/or pollutants, 2) claim ownership of emission and/or
pallutant reduction rights, 3) claim reduction or avoidance of emissions or
pollutants, and 4) claim compliance with 2 renewable energy standard or
renewable portfolio standard.  Emissions and pollutants as referred to abova
include, but are not limited 1o, acid rain precursors, carbon dioxide, carbon
monoxide, chlorinated hydrocarbons, greenhouse gases, mercury, metals,
methane, nitrogen oxides. nilrogen-oxygen compounds, Ozone precursors,
particulate matter. sulfur dicxide, toxc air pollutants, other carbon and sulfur
compounds, and similar or dissimilar pollutants, emissions, or contaminants of
air, watar or soil. Environmental Afributes shall be based on Delivered Energy.

"Evenl of Defaull” or "Default” means either an City or an NPPD Default, all as
specified in Saction 12.

"Governmental Authority” means any municipal, local, state, regional or federal
administrative, legal, judicial or executive agency, court, commission, departiment
or other such entity of competent jurisdiction, but excluding the Parties and any
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agency. commission, department or other such entity acting in its capacity as
lender or guarantor to the Parties,

*Guaranleed Price” means the year-by-year price expressad in dollars per MWh,
based upon the date of genaration, as set forth in Section 5.3 of the Power
Purchase Agresment.

"Late Payment Rake" shall have the meaning specified in Section 5.3,

"Law™ means any law, cods, statute, regulation, writ, decree, mule, ordinance,
rasolution, judgment, injunction, order or other legal or regulatary requiremeant of
a Governmental Authority having jurisdiction aver the matter in guestion, which is
valid and applicable {o the matter in question (i) at the tmo of the execution of
this Agreement or (i) any trme thereattar during the Term.

*Legal Proceeding” means any suil, proceeding, judgment, ruling or order by or
before any Governmental Authority.

"LRW Plant" means the generaling unils and facilities located on the Site utilized
for the generation of wind-powsred energy, said plant located near the Yillage of
Patersburg, Boone County, Nebraska, and cumrently owned by Laredo Ridge
Wind, LLC, a Delaware limited liability company,

“Month” means a calendar month, commencing at the beginning of the first Day
of such calendar month. "Monthly” has a meaning correlative to that of *Month".

“MW" maeans, in the singular context, one megawatt, and in the plural context,
mejqawalts.

“MWh™ means, in the singular context, one megawatt hour, and in the plural
contaxt, megawatt hours.

“Party” ar “Parties” meaans eithar NPPD or City, or both.
"Person” means any individual, corporation, partnership, Joint venture, trust,

unincarporated arganization. Governmental Autharity or other entity, including
the Parties.
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"Power Purchase Agrasment” means the Power Purchase Agreement Batween
Mebraska Public Power District and Laredo Ridge Wind, LLC, effective
February 5, 2010, together with any laler amendments, assignments or transfers.

"Prime Rale” means for any Day, the per annum rate of interest announced by
the Wall Street Journal Midwesl Edition in the Money Rates Section as its “prime”
rate for commerclal loans, effective for such Day (or if not published on such
Diay, on the most recent preceding Day on which published). K not available
from the Wall Street Journal, an alternale will be agread to.

"Production Tax Credits” or "PTCs" means tax credits applicable to elscticity
produced from certain renewable resources pursuant fo 26 U.5.C. § 45, which
lax credils provide a federal Income tax credit based on electricity production
frarm any partion of the LEW PlanL.

"Prudent Utility Practice” means any of the practices, methods and acts engaged
in or approved by a significant portion of the electric ulility industry prior to such
time, or any of the practices, methods and acts, which in the exercise of
reasonable judgment in light of the facts known at the time the declsion was
made, could have been expecled o accomplish the desired results at the lowest
reasonable cost consistent with good business practices, reliability, safety and
expadiion. Prudent Wility Practice is not intended to be limited to the oplimum
practice, method or act io the exclusion of all others, but rather to be a spectrum
of possible practices, methads or acts generally acceptable in the region in light
af the circumstances.

"Furchased Power™ means City's one and one-guarter parcent (1.25%) sharo, in
any given hour, of the total of, as defined in the Pawer Purchase Agreement,
1) Capacity, 2) Delivered Energy, and 3) Environmental Attributes from the LRW
Plant which NPPD purchases pursuant to the Power Purchase Agreement.

"Scheduling Procedures” shall have the meaning specified in Appendix B
attached heraeta,

“Sile” means the parcels of real property on which the LRW Plant will be
constructed and located, including any easements, rghts of way, surface use

«f
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egraements and ather interests or rights in real estate reasanably necessary for
he conslruction, vperation and maintenance of the LRW Plani and LRW's
interconnection facilities,

"SPP" refers In the Southwest Power Pool, Inc. “SPP Agreement” means the
membership agreement enterad into by NPPD with 8PP, effective April 1. 2009,
as amaended. NPFD is & member and party to such Agresment. Should NPPD
withdraw from the SPP or any of SFF's functions be replaced by a successor
enlity or function. the requirements of such successor entity or function shall
apply fo this Agresmsant.

"Term” shall have the meaning specified in Sackon 3.
“Test Energy” shall have the meaning specified in Section 4.2,

SECTION 2
REPRESENTATIONS, WARRANTIES AND COVEMANTS

Representations, Warranties and Covenants of NPPD. NPPD hereby makes
the following representations, warranties and covenants to City as of the
Effective Date:

2.1.1 NPPD is a public corporation and political subdivision of the State of
Mebraska duly organized, validly existing and in good standing under the
Laws of the Siate of Nebraska, and has the legal power and autharty to
conduct its business and to enter into thiz Agreement and carry out the
transactions contemplated hereby and perform and carry out all covenants
and obligations on jts part o be performed under and pursuant to this
Agresment.

212 The execufion, delivery and performance by MFFD of this Agreement
hava bean duly authorized by all necessary action.

2.1.3 This Agreesment constitutes the legal, valid and binding obligation of
NPPD, enfarceable in accordance with its terms.

.

Defeted: is
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214 There is no pending, or ko the knowledge of NPPD, threatened acion or
proceeding affecting NPPD before any Governmental Authority which
purports to affect the legality, validity or enfarcesbility of this Agreement as
in effect on the date heraof.

2.1.5 There are no approvals, authorizaticns, consents, or othor action required
by any Governmental Authority necessary to authorize NPPD's axscution
and delivery af this Agresmant,

218 The execution and parformancs of this Agresment does not conflict with or
constitute a breach or default under any contract ar agreement of any kind
to which NFFD is a party or any judgment, order, statute, or regulation
that is applicable toa NPPD,

Representations, Warranties and Covenants of City. Cily hersby makes the
following represantalions, warranties and covenants to NPPD as of the Effectiva
Date:

2.21 Cily is a municipal corporation and political subdivision of the State of
Mebraska duly organized, validly esisting and in good standing under the
Laws of the State of Nebraska, and has the legal power and authority to
conduct its business and ta enter into this Agreement and camy out the
transactions contemplated hereby and perform and carry out all covenants
and obligations on its part to be performed under and pursuant to this
Acireamenl.

222 City is a governmental entity and i fax exempt under tha Internal
Revenue Code and jhe applicabie ragulations promulgated thereunder.

2.2.3 The execution, delivery and performance by Cily of this Agreement have
been duly authorized by all necessary action.

224 This Agreement constitutes the |egal, valid and binding abligation of City,
enforceable in accordance with its tarms,

22.5 There is no pending or, o the knowledge of City, threatened action or
proceeding affecting City before any Governmental Authority which

-
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purports ko affect the legality, validily or enforceability of this Agreement as
in effect on the date hereof,

The execution and performance of this Agreement does nol conflict with ar
constitute a breach or default under any contract or agreemant of any kind
to which City is a party or any judgment order, statute, or regulation thal is
applicable to City,

There are no approvals, authorizations, consents, or other action raguired
by any Governmental Authorily necessary to authorize Soller's execution
and delivery of this Agreemeant,

SECTION 3
TERM OF AGREEMENT

Tarm. This Agreement shall become effective on the Effective Data and, unless
terminaled pursuant to item (i), (i), fiv)_or (v} below. shall remain in effect for a
period of twenty (20) years following the Commercial Operation Date of the Plant
{the "Term™): provided:

(il

(i)

{ifiy

In no event shall the Term exceed the term of the Power Purchase
Agreement, and

in the evant MPFPD exercizes its opfion under the Power Purchase
Agreement to purchase the LRW Plant after Conlract Year 10, NPPD shall
have tha right, in its sole discretion, & terminate this Agreement with six
(6) Manths prior writlen notics to Gity, and the Parties will enter into good
faith negotiations at that time to enter ints a new power sales agreement
for a wind energy share from the LRW Plant. if so desired by the Parties.
i the Parlies are unabla to enter into a new power sales agrasment,
NFPD agrees to reimburse City for unrealized henefits of Capital Costs
and Wind Site Costs described in Appendix D which City has already paid
NPPD under Section 57, using a factor of 0,417 percent for each Month
remaining in the Term on the date of ermination, and

In the event of a proposed emendment © te FPowsr Purchase

B

Dalated: o

I.' Deplplel: s bisbation oosjs

{ .EIBIE'I:EI:I: is wrneneded



32

3.3

(i)

Redline dentifying changes to be proposed by Amendment 1
2-2-2011/rab

by NPPD, = copy of sasid amendment for review and submittal of
comments to NPPD, NPPD in its sole discretion may provide a voluntary
response o any Gity comments on the amendment,  City shall hawe the
right to terminate this Agreement by giving written notice to NPPD within
thirty {30) Days of receiving a copy of the amendment. In the event of
such termination, NPPD agrees to reimburse City for unrealized bensfits
of Capital Costs and Wind Site Casts dascribed in Appendix D which City
has already paid NFPD under Section 5.7, using a factor of 0.417 percent
lor gach Month remaining in the Term on the date of termination.

In the event the SPP fransmission service reguest study indicates thal
network transmission upgrades are required that will result in assigned
direct incremenlal annual cost to City which js greater than twenty-five
thousand dollars ($25,000), City shall have the right fo terminate this
Agreement by giving written notice to NPPD within thirty (30) days of
receiving the final ransmission service request study results. In the event
of such termination. NPPD agrees o reimbursa City for unrealized
benefils of Capital Costs and Wind Site Costs described in Appendix D
which City has alrgady paid NPPD under Section 5.7, using a factor of
0417 percent {0.47 %) for sach Month remaining in the Term on tha date
of lermination.

In_the evant of termination by Cily for cause as doscribed in Section 12,

MPPD agrees o reimburse City for unrealized benefits of Capital Costs
and Wind Site Costs described in Appendix D which City has already paid
MPPD under Section 5.7, using a facior of 0.417 percent {(0.417%) for
each Month remaining in the Temm on the cate of fsrmination.

Survivability. Applicable provisions of this Agreemant shall continue In effect (i
after termination to the extent necessary to provide for final billings and
adjustments, and {ii} as provided herein.

Contingency. This Agreement and obligations hereunder are contingent upan
the Power Purchase Agreement being in full force and effect as to NFPD,

=-10-

'_ Delebed; 5ubsalion cogs

{ Iﬂelﬂl:l!d costs dirgodly agsigned
| peleted: e '
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SECTION 4
PURCHASED POWER AND TEST ENERGY

Sale of Purchased Power. Pursuant to the provisions of the Power Purchase
Agreemant, attached hereto and incorporated herein as Appendix A, NPPD has
agreed o buy Purchased Power produced by or attributsble o the LRW Plant
during the term of the Power Purchase Agresment NPPD immediately will
provide City with written notice of lhe Commercial Operation Dete when the
same has been communicated to NPPD by Laredo Ridge Wind, LLC.

Test Energy. Prior to Commercial Operation Date, any and all wind enargy that
is preduced by the LRW Planl and delivered to NPPD ("Test Energy") shall be
purchazed by NPPD from Laredo Ridge Wind, LLC, pursuant fo the lerms of the
Power Purchase Agreement, and such Test Energy shall not be sold to City
under the terms of this Agreement. On and after the Commarcial Operation
Date, NPPD will sell to City and City will purchasa from NFPD Purchased Power
at the Guaranteed Price, pursuant to the terms and conditions of this Agreement,
all as mora specifically sel forth in Section 5.

SECTION 5
SALE AND PURCHASE OBLIGATION

Purchase Obligation. City's obligation o buy Purchased Power from KNPPD
shall commence an the Commarcial Operation Date. Faor any Purchased Fowear
purchased by City from NPPD pursuant to this Agresment, NPPD shall utilize the
involcing procedures sat forth in Secton 6.

Sale and Purchase

9.2.1 NPPD shall sell Purchased Power to City during the Tamm and deliver the
asscciated Delivered Energy during the Tenn, subject to the terms of this
Agreemaent, City shall purchase Purchased Power during the Termm and
aeoept delivery of all the Delivered Energy at the Delivery Paint, subject to
the terms of this Agresment. MFPD shall not sell ar contract te sell any
Capacity, Delivered Energy or Environmental Attributes associated with
the Purchased Power to any Person other than City for the Term,

 Deletad: MFPD artipnes o
Comnercia! Oparaticn Date for ihe
LR Fiert on or sbout January 1
11
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522 City, in its capacily as the purchaser under this Agreement, shall nol be
obligated to pay for any Purchased Power on any basis other than the
amount of Delivered Energy that NFFPD dalivers at the Delivery Paint from
the LRW Plant, except as provided in Secton 5.5 and Section 5.7.

52.3 For good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, NPPD hereby sells, transfers and conveys fo
City, its successors and assigns, all of NPPD's right, title and interest in
and o all Environmental Afiributes that now exist or are hereafter croated
or recognized as being associated with the Purchased Power. The
Parties intend that this ransfer of Environmental Attributes, and Gity's right
with respect to such Environmental Atfributes, shall be immediate,
absolute and unconditional. City's rights to the Environmental Attributes
will terminate upen the cancellation or other termination of this Agreement
prior to the expiration of the Term, but shall not be affected by the fact that
City is for any olher reascn naot racelving the Purchased Fower of the
LRW Flant at any time or times. NPPD agroes that il will provide to City
ana ar mare bills of sale, ar other documentation that City might from time
to time request, to help City establish or evidence City's absolute and
unconditional right, lile and interest in and to the Enviranmental Attributes,
and NPPD further acknowledges and agress that this Agreement may be
used by Cilty to esf@blish or evidence City's absolute and unconditional
right, litle and interest.

5.2.4 City shall be responsible for schaduling Delivered Energy deliveries at the
Delivery Point, in accordance with the provisions of Section 9, and shall be
regponsible for all ransmission line losses, fransmission and ancillary
service arrangements and costs required to deliver such energy beyond
the Delivery Poinl. NPPD shall cooperate with City in connaction with
acheduling and provide City with infermation available to NPPD, suck as, | Beloted: rsasanaby
bul not limited to. site meteorological, generation and turbine avaiiability
dafa, o enable City to schedule such Delivered Energy.

53 Guaranteed Price. During the Temn, City shall pay NPPD the Guaranteed Price
sat forth in Seclion 5.3 of the Power Purchase Agrooment for each applicable
Coniract Year.

e
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Environmental Attributes. NPPD shall present to City an attastation form in the
form sed forth in Appendix C or such other form agreeable between the Farties as
prapar and appropriate for the paricular Environmenisl Attributes, with each
invoice designaling the quantity of Environmental Atiributes associated with the
relevant invoice period. In the event that City determines that it TEqUIres
amendment or madification to the form of attestation o be received fram NPPD
with future invoices, NPPD agrees to use commercially reasonable efforts io
amend or maodify the form of alestation it provides to City, in order to
accommodate Clty's needs. NPPD agrees lo provide cerfification for one
hundred percent (100%) of the Environmental Attribules on forms that are
Green-e® eligible, and such other documentation as may be reasonally
requestad by City from tme to fime in order to realize the benefits of the
Ervironmental Attributes. NPPD represents and wamants it has and at all times
will have exclusive right to sell the Environmental Attributes that exist under
current Laws called for in this Agreement, and if there are changes in Laws after
the Effective Date, NPPD shall take all actions within its rights and contral to
establish and maintain its exclusive rights o sell and transfer such Environmental
Altributes to City, and NPPD further declares that the Environmenkal Atributes
have not been sold or otherwise transferred to & third party. NPPD shall not sell,
market, or otherwise fransfer Environmental Attributes to a third party. NPPD's
full and exclusive ownership rights to the Environmental Attributes described
herein are not being disputed; and the Delivered Energy that was generated with
the Environmental Atributes was not and will not be separately sold, marketed or
otharwise represented as renewable energy by NPPD and was nat usad o meat
any federal, state or local renewable energy requirement, renewable energy
procurement, renewable portiolio standard, or other renewabla energy mandate
by NPPL.

Title, Risk of Loss, Seller's Banefits and Compensabls Curtallments.

021 As belween the Parties, NPPD shall cwn and control the Purchased
Power up to and unlil defivery and receipt at the Dalivery Point and City
shall own and control sueh Purchased Power fram and after delivery and
recaipt at the Delivery Point.  Tile and risk of loss related to the
Purchased Power shall transfer from NPPD ta City at the Delivery Point.

-13
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In the event of a Compensable Curtsilment, as provided for in
sections 5.7.3, 5.7.4 and 57.5 of the Power Purchass Agreement, City

shall be abligated to pay NPPD an amount equal to one and one-quarter
porcent (1.25%) of NPPD's obligations.

NPFD shall invoice City for amounts due as a result of 8 Compensable
Curtailment together with its regular Monthly invoice for the applicable
Month.

Mo Dedication of Resources. The sale by NPPD to City of Purchased Power
under this Agreement shall nol constituin a sale, lease, transfer, dedication or
conviyance of any type of an ownership interast in or to the LRW Plant and Site.

Developmental and Administrative Costs

5.7.1

5.7.2

Prior to the Effective Date. Prior to the Effectve Date, NPPD has
incurred costs associaled with the development of the Power Purchase
Agresment, as identified in Appendix 0. NFPD wil invoice City for ane
and one-quarter percent {1.25%) of such administrative costs incurred
prict ko the Effeclive Date and City shall make payment to NPPD in
accardance with Section 6.1,

After the Effective Date. NPPD will continue to expend administrative
and operational costs, including, for example, but nol limited 1o wind
forecasting services, transmission system studies and facilities o meet
reliability requiremeants, and other costs related to this Agreement and the
Power Purchase Agreement, as well as allorneys' foos related to the
perfomance and managament of the Power Purchase Agreement. NPPD
will inveice Cily for normal administrative and operational costs at a flat
rate of tirly (30) cents™Wh, and Cily shall make payment o NPPD in
accordance with Section 61, Should unanticipated expenditures in
compliance with Prudent Utllity Practice ocour, NPPD reserves the right to
invaice City actual pro-rata charges as incurred on a calendar vear hasis,
and Cily shall make payment to MPPD in accordance with Section 8.1,
Should MFPD hill for unanticipated expenditures in compliance with
Prudent Utility Practice on an actual prorata basis, NPPD will provide
supporting documentation of costs incurred and billed.  As =ocn as
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reasunably practicable after Commercial Operaion Date, NPPD wil
invoice City for one and one-quarer percent (1.25%) of such identified
costs incurred by NPPD, and City shall make payment to NPPD in
accordance with Section 6,1, Provided and excepl, however, that City
shall not be invoiced under this Agreement and shall nat be liable for any
due diligence costs, attarneys' fees or other costs incurred by NFPPD
related to Section 10.4 of the Power Purchase Agreement,

SECTION 6
PAYMENTS AND BILLING

Payment. City's payment to NPPD far Purchased Power, Compensable
Curlailments, operational, developmental and administrative costs idsntified in
Section 5.7 shall be made by electronic ransfer of funds by the “Due Cata",
which is fifteen (15) Days after the invoice is recaived by City. as set farth in
Section 8.2, City shall make payments ta a bank account as dasignated from
tme to time by NFPD. if such Due Date fals on a non-Business Day, such Due
Date shall be the next Business Day. City shall be entitled to conclusively
presume, without any liability whatsoever, that the payment infermation furnished
by MPPD (including name, financial institution, account numbers, payee, sic.) is
accyrata.

Billing. MPFD shall read the mater at the Delivery Point at the end of each
Month of the Term and shall create an invoice for Purchased Power based upacn
the meter data for Delivered Energy and the Guaranteed Price and City’s share
of other applicable charges for which NPPD is obligated under the Power
Purchase Agreement NPPD shall send the Monlhly invoice to the Assistant
Uilities Director at the Phelps Gontrol Center ar an individual designated by the
Assistant Utilities Director. I the amount due is nat paid on or before the Due
Date. a late payment charge shall be applied to the unpaid kalance and shall be
added to the next billing statement Such late payment charge shaill ba
calculated based on an annual interest rate equal to the Prime Rate plus 200
basis points, but in no event shall such interest exceed the maximum intarest
rate pemitted by Law (the "Late Payment Rate"). K the Due Datey occurs an a
Day that is not a Business Day, the late payment charge shall bagin to averus an
the next succeeding Business Day,

15
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Billing Disputes. Either Party may dispute invaiead amaunts, but shall pay to
the other Party at least the undisputed portion of invoiced amounts on or bafare
the invoice Oue Data, Section 7 shall apply to any billing dispute. YWhan the
billing dispute is resolved, the Parly owing shall pay the amount owed within five
{5) Business Days of the date of such resolulion, with late payment interest
charges calculated on the amount owed al the Late Payment Rate.  The lale
payment inkerest shall begin to accrue on the next Business Day after the Due

[rate

SECTION 7
DISPUTE RESOLUTION AND STATUTE OF LIMITATIONS

Dispute Resolution. In te event of a dispute under this Agreement, the
fallowing shall accur:

711 Al questions of fact, and any and all disputes with rafarences thereto,
arising out of the performance of this Agreement, ar changes therein, or
work in connection therewith, shall initially be submitted . MPPD for
decision.

712 In the avent that City disagrees with NPPD's decision, a senior exscutive
of MPPD and a seniar execulive of City shall immediately confer, discuss
and review NPPD's decision,

1.3 In the event that the meeting referred o in Section 7.1.2 fails to resolve
the dispute between the Parties. NPPD's decision shall be conclusive on
the Parties hereto, unless thereafter determined by a Governmental
Autharity o be unsupporled by Law or substaniial evidense. In that
regard, City may pursug all remedies available at Law or in equity,
specifically excluding termiralion of this Agreement,

Pending final decision of any dispute hereunder, Cily shall procesd with its
obligatons and parformance in accordance with the writlen decision of NPPD.

Mo artitration will be allowed under this Agreement,

Limitation on Time Period for Claims. Any claim against NPPD for a billing
adjustment or far any other claim shall be limited to the twenty-four (24) Months

A6-
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imimediately preceding the date such claim or errar is raised by City whether or
not such error or claim was discoverable.  MPPD shall ratain records and
accounts relating to tha LRW Plant for a period of at least twenty-four {24)
Maonths,

SECTION B
DELIVERY POINT AND TRANSMISSION

Delivery Point. The Delivery Point for Purchased Power purchased by City from
MPPD under this Agreement shall be at the point where the LRW Plant and
interconnection facililies cunnect o the NPPD tansmission system at NPPD's
Petarsburg North 115 k' substation, as the same is furlher describad in Exhibit B
of the Power Purchase Agreement. Tile to Purchased Power shall pass from
NPPL to City at the Delivery Point.  Upon receipt from WPPD, City shall be in
exclusive confrol of the Purchased Power at and from the Delivery Point.

Transmission. City shall be solely responsibla for providing, at its sole cost and
expense, transmission of the Purchased Power from the Delivery Point and any
ageocialed ancillary services. Such transmission and ancillary senvice(s) shall be
provided by SPP under the appropriate rates, terms and conditions included in
the transmission rate scheduls curently in effect for SPP. as it may be
superseded frum me o Bme; provided, however, if SPP is not tha provider for all
such ancillary services under the EPP transmission rate schedule, City shall seli-
supply the ancillary services which are not provided by SPP (if City has the ability
to do so} or obtain them from a provider other than SPP, City shall have the
right, in whatever fonm such right may exist, to review fransmission and ancillary
service rates, terms and conditions, and any proposed revisions o the same, as
may be imposed upon NPPD by its transmission serviee pravider, if applicable.
NPPD will recognize and honor arrangements completed by City for ransmission
services to facilitate delivery of Purchased Fower; provided, howewer, if a
Governmental Authority or any regional fransmission authority does nol approve
or limits City's ransmissicn path from the Delivery Point o City, City shall not be
enlited to receive Purchased Power for which it does not have a transmissian
path; further provided that NPPD may to the extent legally and technically
feasible atternpt to make nonHfim pawer available to City at the Dalivery Point so
that City receives full Purchased Power. Deliverad Energy for which City does

17-
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not have fim or nan-firm transmission may, at City's cption, be sold to NPPD at a
price determined by mutual agreement between tha Parties.

Termination of Transmis=ion. NPPD has made or intends to make 2 request
to SPF on behall of the City for firm transmission,  F the LBW Pant is
decommissionad during the Term of tis Agreement, NPPD will request that such
transmission request be temminated.

SECTION 8
SCHEDULING

Scheduling Procadures. All deliveries of power to City shall be in accordance
with written procedures delermined by NPPD, in its sole discretion (the
“Scheduling Procedures"), attached heretc as Appendin B, which may be
amended from ima to time by NPPD upon thirty (30} Days nolice, unless shortar
nofice is necessary due lo extenuating circumstances.  The Scheduling
Procedures shall provide for adaptation of such schedules for day-to-day
pperational roquirements. The amount of City Deliversd Energy shall not exceed
City's Purchased Powsr,

Detarmination of City Delivered Energy. The calculation of the City Delivered
Energy will be determined by NPPD after accounting for any changes in
scheduling. The basis for such determination will be maintained by NPPD in
accordance with NPPD's reqular record retention policy, and may be inspected
by City upon advance notice.

Schedules and Final Schedules. City recognizes that City Deliversd Ensrgy
may be zero at times, for example, when the wind is not sufficient to generats
eiectricity or when the LRW Plant is consuming more station power than
ganerating or due to athar losses between the individual generation units and the
Delivery Point Final schedules will be determined after the fact in accordance
with the Scheduling Procedures of Appendix B

Wind Integration Rate. City shall pay lo NPPD a wind integration rate under
this Agreement, until such ime as said wind integration rate is replaced by a rale
ar fee contained in NPPD's T-2 Rate Schedule, the SPP tariff, or ather applicable
rate schedule or tariff for ransmission services, to compensate NPPD far wind

-18-
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integration. The wind integration rale under this Agreement shall be determined
by NPPD, in its sale discretion, and shall initially be $4.00/MWh. NPPD roserves
the right o make modifications to or replace such wing integraton rate, rate
schedule or tanff at its sole discretion. NPPD anticipates that it will adopt a
replacement wind integration rate schedule following the complelion of the NPA
NREL/DOE funded Wind Integration Study, to replace the initial wind integration
rate of $4.00/MWh. In the event such NFPD T-2 replacement wind integration
rate is different than $4.00/MWh, NPFD will perform a true-up caleulation using
the replacement rate and City shall pay any additional amount owed, not lo
exceed $6.00/MWh, if said NPPD T-2 replacement ratc Is greater than
$4.0C/MWh, and NPPD shall refund any overpayment by City, not less than
$2.00/MWh, if the replacement wind integration rate is less than $4.00/MWh, but
NPPD shall not refund for difference excesding a reduction from $4.00/MWh to
F2.00/MWh,

SECTION 10
METERING

Meter Readings. Purchased Power delivered hereunder shall be metered st the
Delivery Point.  All meters shall ba read by NPPD,

10.2 Meter Testing. All metering aquipment shall be provided and maintained by

10.3

NFFD. NPPD shall make or cause to be made special meler tests fram time o
tme. The reading of any meter which shall have been disclosed by st o be
inaccurate shall be corrected for the period the inaccuracy is known, or lacking
knowledge or agreement, a period of ninety (90) Days from the date of discovery
of such inaccuracy or malfunction In sccordance with the percentage of
inaccuracy found by such test.  If any meter shall fail to register for any period,
MNPPD shall determine tha amount of power furnished during such period, and
MNPPD shall adjust the billing statement for such period. NPPD shall also provide
written notification to City of any event of meter inzccuracy and describe and
provide detalls of the determination of the amount of energy supplied. All billing
disputes shall be resolved in accordance with Sectian 7,

Meter Racords. Meter readings and testing records s=hall be maintained in
accordance with NPPD's regular record ratention policy, and may be inspected

by City with two (2} Business Daye nolice.

-14-
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10.4 Access. Aulhorized representatives of City shall at all reasonable times, and

11.2

with reasonable prior notice, and while accompaniad by MPPD representatives,
have actess to the LRW Plant and NPPD's Pelersburg Morth 115 KV substatian
o witness equipment tests and parform all inspactions, as may be appropriate to
determine whether NPPD js in compliance with this Agresment. While there,
such representatives of City shall absarve such safety procedures as may be
required by NPPD and the LRW Plan! and shall conduct themselves in a manner
that will not interfere with the operation of the LRW Plant ar the operation of
MPPL’s fransmission facilifes.

SECTION 11
ASSIGNMENTS AND TRANSFERS

Permitted Transactlons

11.1.1 Except as provided herein, nsither Party shall assign ar transfer this
Agreement ar any of Its rights ar obligations under this Agreement lo any
Person whether in a single transaction or series of transactions, unless
such assignment or transler is expressly approved In writing by the other

Party,

11.1.2 Mo assignment or transfer of this Agreement shall relieve a Party of its
obligations hereunder, unless provided in the written approval of the
transaction,

Specific Parformance. Each Party acknowledges and agreses that the failure ar
threatened failure to comply with the tarms of this Section 11 may cause
ireparable injury to the other Party, which cannot propery or adequately be
compensated by the mere payment of money. The Parties agree, therefare, that
in the event of a breach or threatened breach of this Section 11, in addition 1o
any other remedies that may be available, the non-breaching Party shall have the
right to obtain from any competent ecurt 3 decres enjoining such breach or
threatanad breach of this Section 11 or providing that the tarms of this Section 11
be specifically enforcerd.

-20-
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SECTION 12
EVENTS OF DEFAULT

Events of Default by City. The following shall sach constitute an Event of
Default by City:

12.1.1 After the Commercisl Operation Date, Gity refuses to purchase Deliverad
Energy for either thirty {30) conseculive Days or sixty (60) nonconsecutive
Days in any three hundred and sixty-five (365) Day period for &y reason
ather than a condition of Force Majeurs.

12.1.2 City fails to make any undisputed payment due under this Agresment
within ten (10) Days after such payment is due and fails to cure such
Delaull within twenty (20} Days after writlen nofice from NPPD,

121.3 City substantially breaches any other material obligation under this
Agreement, and faills to cure such breach within thirty (30) Days after
written notification by NPPD of the breach; provided, however, that in the
case of an Event of Default described ahove by City, failure to complete
the cure of such Default or breach within the thirly (20) Day pericd after
MPPD notice shall not constitute an Event of Default if the breach is not
capable of being cured within thirty {30) Days and City begins the cure
within the thirty (30) Day period and uses Commercially Reasonable
Efforls to cure the Default ar breach within sixty (60) Days (as extended
for a Force Majeure event).

Events of Default by NPPD. The following shall each constitute an Event of
Default by NPRD;

12.2.1 NPPD fails to make any undisputed payment due under this Agreement
within ten (10) Days after such payment is due and fails o cure such
Default within twenty (20) Days of the written nolice from City.

1222 NFFD =ubstantially breaches any other material obligaton under this
Agreemeant and fails to cure such breach within thirty (30) Days after
writlen nofification by City of the breach: provided, however, that in the
case of an Event of Defaull describad above by NPPD, failure to complate
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the cure of such Default or breach within the thirty (30} Day period after
City nolice shall not constitute an Event of Default if the breach is not
capable of being cured within thirty (30) Days and NPFD bagins the cure
within the thirty (30) Day period and uses Commercially Reasonable
Efforts to cure the Default or breach within sixty (B0} Days {as extended
for a Force Majeura event).

Tarmination for Gause. If any Event of Default as defined in Section 121 or
122 has occurred, the non-defaulting Party may provide written notice to the
defaulting Party specifying tha basis for its halief that =uch event has ocoued,
and that the Agreement may be terminated unless the Event of Default is cured
within thirty (30} Days of the written notice of intent b terminate or such larger
cure period as the Parlies inay agree or is provided in Section 12.4.79 and Saclion
122.2. I the Event of Default has not been fully curad within the thirty {30} Day
cure period, or such longer cure period as the Partias might have agreasd ar is
pravided in Section 12.1.3 and Section 12.2.2, then the non-defaulting Party may
thereafter terminate this Agreement within ninety (30) days of written notice of
the Event of Default, as itz =ola remedy, Motwithslanding the previous sontence,
howewer, if monay is owed the non-defaulting Party by the defauling Party for
evants, occurrences or obligations occurring or acgruing before the termination,
the non-defaulling Party shall be entitied to recover the money ihat is owed.

Remedy. If either Party provides a nolice of lermination to the otier under this
Section 12, all provisions of this Agreement, and all rights and obligations of the
Parties hereunder, will continue in full force and effect from and after the date of
the notice of termination until the effective date of termination, mcluding any right,
remedy or liability resuling from nonperformance o olher broach of the
Agreement that occurs prior to the effective date of termination. Excapt as may
be provided in Section 12.3 and subjecl to Section 3.1 obligations of NPPLR. if
either Party lerminates for cause, then such non-defaulling Party shall have no
further obligations under this Agreement to the defaulting Party from and after the
date of such termination. The rights to terminate set out in this Section 12 are
exclusive to any other right or remedy provided under this Agreement, or now ar
hereafter exigling at Law or in equity, and the exercise of sajd right ghall be
deemed as a waiver or relinquishment by the terminating Party of any of its other
rights or remedias, to recover damages for any breach of this Agreement or far
any unperformed balances.

22
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125 Force Majeure

12.5.1 The lerm "Force Majeure” as used herein shall mean any cause or causes
not reasonably within the contrel and without the fault or negligence of tha
affectnd Party which whally or partly prevents the performance of any of
ils obligations under this Agreaement, including, without limitation by
enumeration, acts of God, acts of the public enemy, acts of terrorism or
threats thereof {or actions to prevent the same), blockades, shikes or
differences with workmen, civil disturbances, fires, explosions, storms,
floods, landslides, washouls, labor and material shortages, boycotts,
breakdowns of or damage to equipment or facilities and actions ta prevent
the same, interruplions to supply or delays in transportation, embargoes,
inability to obtain or renew a necessary license, permit ar approval, acts of
military authorities, acts of local, state or federal agencies or regulatory
bodies, court acticns, bankrupicy court actions and resiraints.

12521 an event defined as Force Majeure aceurs, and the affected Party is
unable to carry out any of its abligations under this Agreement, then upon
the affected Parly giving writlen noftice to the other Party of such Farce
Majeure, the affected Party's obligations shall be suspended from and
after the date of the Force Majeure specified in the notice to the axtent
made necessary by such Force Majeure and during its continuance. The
notice shall specify in detail (to the extant known) the nature of the Force
Majeurs, the obligations which the affected Party is unable to perform or
furnish due to Force Majeurs, and the affectad Party's bast estimate of the
probable duration of the Force Majeure. The affected Party shall use
Commercially Reasonable Ffforts to eliminate and cure such Farce
Majeure inscfar as possible and with a minimum of delay, and o resume
full performance of its obligations.

SECTION 13
WAIVERS

131 Waivars. Any waiver at any time by either Parly of its rights with respect to any
Defaull under this Agreement, ar with respect to any other matter arising in
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connection with this Agreement, shall not be deemed a waiver with respect to
any ather Default or matter.

SECTION 14
NOTICES

Notices. Any notice or demand under or required by this Agreement shall be in
writing and shall be deemed properly given when (i) mailed by United States
registered or certified mail, postage prepaid, retum receipl requested, addressed
as follows:

Ta NPPD:  Mebraska Public Power District
Attention: Energy Manager
2060 W, Platte River Dr.
P.O. Box 1000
Daniphan, Nebraska 63532-1000
Fax: (402)845-5224

Copy to: Mebraska Public Power District
Attention: Conltracts Managar
1414-15" Street
P.O. Box 4993
Columbus, NE 68602-0498
Fax (402} 563-5466

Nebraska Public Power District
Altention: Office of the General Counsal
1414-15" Street

F.0, Box 429

Columbus, NE 68602-0409

Fax: (402) 563-5837

Ta City: City of Grand |sland
Altention; Assistant Utilities Directar - PGOC
700 E. Bischeld Stroat
Grand Island, NE 88301
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Fax: {208} 385-5449

{ii) whan sent by telefax or e-mail, provided such telofax or e-mail is confimed by
United States registered or certfied mail, postage prepaid, return receipt reguested, (i}
when sent by owernight courier to the address provided in clause (i}, [iv} such other
method as agreed to by the Parlies in writing, or (v} to such other address as may be
designated in writing by the Parties.

SECTION 15
SUCCESSORS AND ASSIGNS

151 Binding Effect

15.1.1 All rights and obligations under this Agreement shall inure 1o the benefit of
and shal! be binding upon the successors and assigns of the respective
Parties. Any assignment made in violation of Section 11 shall be void and
of no force or effect as against the nun-consenting Party.

12.1.2 No sale, assignmenl, tansfer or other disposition permitted by this
Agreament shall affect, release or discharge aither Party from its rights or
obligations undar thia Agreement, except as may be exprossly provided by
this Agreement,

152 Recaiver or Trustee in Bankruptcy, The Parties intend that the obligations of
Gity under this Agreement shall not ba affected by a Bankruptey Proceeding or a
receiver, a trustee in bankrupicy, or an indenture trustee taking charge of the
assots or business of NPPD, and that such receiver, trustee or indenture ustes
may exercise all of the rights of, and make all of the determinations provided to
he made in this Agreement,

SECTION 16
INDEMNIFICATION AND LIMITATION OF LIABILITY

161  Indamnity

16.1.1 City expressly agrees fo indemnify, hold hammless and defend MNPPD
against any and all claims, liability, costs or expenses {including

]
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reasonable attorneys’ fees and expenses) for loss, damage or injury 1o
Perscns or proparty directly connected with or growing oul of, the
ransmission or distribution of Purchased Power after the Delivery Point,
unless such loss, damage or injury is the result of bad faith, negligence, or
reckless or willful misconduct of or atiributable to NFPD.,

16.1.2 NFFD expressly agreas o indemnify, hold harmless and defend City
against any and all clams, liability, costs or expenses {ineluding
reasonable attomeys’ fees and expenses) for loss, damage or injury to
Persons or property direclly connected with or growing out of, the
generalion, transmission, or distribution of Purchased Power up to tha
Dalivery Point, unless such loss, damage or injury |2 the result of bad faith,
negligence, or reckless or willful misconduct of or attributable to Cily.

Me Liability to Third Parties. MNothing herein shall create, or be intarpreted as
creating any standard of care with reference to, or any duty or liability o any
Farsan not a Parly.

No Consaquentlal Damages. To the fullest axient permitted by Law and
nolwithstanding anything to the contrary herein, in no svent shall eilher Party be
liable to the other for punitive, indirect, cxamplary, conseguential, or incidental
damages, including, without limitation, claims of customers of the indemnifiad
Farly arising in connection with this Agreement.

SECTION 17
CONFIDENTIAL INFORMATION

Use of Confldential Information. During the course of this Agresment, the
Parties may disclose to each other certain Confidential Information, by eithar oral
or written communications. To constitute Confidential Information for purposes of
this Agreement, the same shall be clearly so designated (if aral) or consplouously
so marked (if tangible} by the disclosing Party.  Motwithstanding any prior
nondisclosure agreement, the Parlies hereby deem Section 5 of Appendix A to
constitute Confidential Information and otherwise not be subject to public
disclosure, but the Agreoment otherwise is not Confidential Information. These
disclosures have been or will be made upon the basis of the confidential
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relatonship between the Parlies, and unless specifically authorized in writing by
e other, the Parties will:

17.1.1 Use such Confidential Information selely for purposes contemplated by
this Agreement; and

17.1.2 Promptly return 1o each ather, upen reguest, any and all tangible material
cancerning such Confidential Infermation, including all copies and notes,
or destroy e same and provide the other Party with a written staternant
that such destruction has occurred; provided that a Party may retain a
copy with its general counsel to show compliance wilh this section. Under
no circunstances shall any Confidential Information or copy thereof be
retained, except with the express wrilten approval of the owner of such
Confidential Information.

17.2 MNondisclosure

17.2.1 Each Party agrees that it will use reasonable care o prevent unauthorized
disclosure of Confidential Information. Meither Party will make any copiss
of Confidential Information that is in written or other tangible form except
for use by authorized Persuns with a nead to know in connection with this
Agraement (including contractors and subconiractors), and all Persons
having access lo Confidantial Infammation shall agree to comply with the
termz of this Agresmenl.

17.2.2 Each Party agrees nol lo distribute, disclose or disseminate Confidential
infarmation in any way to anyone, except Persons who have such nesd to
know (including contractors and subcontractors), or use Confidential
Information lor its own purpose. Each Parly agrees that its disclosure of
Corfidential Information 1o a Person who has a need to know shall be
limited to only so much of the Confidential Information as is necessary far
that Person to perform his'her function in connection with the Confidential
Informaticrn.

17.3 E=xceptions. The abligations imposed in this Section 17 shall not apply 1o
Confidential Informatian:

7.
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17.3.1 Which becarmes available to the public through no wrongful act of the
recaiving Party,

17.3.2 Which may be published or otherwise made available to the public prior to
the date hercof;

17.3.3Which is received from a thind party without restriction known to the
receiving Farly and without breach of this Agreemant;

17.2.4 Which is independently developed by the receiving Party:

17.3.5Which is disclosed to a director, officer, employee. agent, or legal counsel
of a Party, or to a Party's outside accountants, auditors, rafing agencias,
financial advisors, legal counsel, actual or potential lenders, underwiters,
or the |legal counsel or advisors of any thereof, or

17.3.6 Which must be disclosed pursuant to any Law (including, but not limited
to. the Open Meetings Act, Neb. Rev. Skl § 841407 et seq., and the
Mebraska public records Laws, Neb. Rev, Stat § 84-712 et seq). F
distlosure is requested or demanded as b Confidential Information
pursuant to any Law, the Party receiving the request or demand shall
provide the owner of such Confidential Information with prompt notice to
enable the owner to seek protective legal remedies, and the recaiving
Party shall reascnably cooperale in connection therewith.

SECTION 18
MISCELLANEOUS

Audit. The Parties shall maintain such baoks, records and accounts as are
required for the perfarmance of this Agreement, beginning with the Commercial
Operation Date. Each Party, upon making a written request to the other Party,
and at its sole expanse, shall have the right to examine =uch books. records and
accounts of the other Party lo permit audits or confimation of compliance with
the provisions of this Agreement, subject to Section 7.2. Such examinations
shall cccur at mutually agreed times, during normal working hours of the Parties.
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Amendments. This Agresinenl may be amanded by agreament bebween
NPPD and City, but no such amendment to this Agreement shall be effective
any amendment o the Agreement betweon NPPD and City regarding the
purchase of energy from the LRW Planl MPPD shall provide writien notice of
such amendment(s) to LES and MEAN. Prior to the effective date of any

S8 Lo IR Iidl

purchase of energy from the LRW Planl, MPPD shall provide written notice of
sch amendment{s) to City  City shall have thirty (30) Days to detemmine
whether such amendmenis will have an adversa material effect on ity and ta
terminate for cause under Section 12,3,

Approvals. Any approval required under this Agreomant shall be given in writing
and notice of such approval shall be required before any action is taken.

Entire Agreement. This Agreemenl canstitutes the enfire agreemeant between

the Parties relating fo the subject matter contemplated by this Agreement and
suparsedas all prior agreemants, whether oral or written.

18.4.1 Appendices A B, C and D aitached hereto are made a part of this

Agreermant as though fully set out verbatim hereir.

Counterparts. This Agreement may be executed in multiple counterparts to be
constued as cne.

Severability. f any part, lerm or provision of this Agreement is held by a
Governmental Authority to be unenforceabls, the validity of the remaining
portions or pravisions shall not be affected, and the rights and obligations of the
Parties shall be constued and enforced as if this Agreement did not cantain the
particular part, termn, or provision held to ba unenforceable, and a new provision
shall ba deomed to be subsfituted in lieu of the provision so severed which new
provision shall, to the exlent possibla, accomplish the intent of the Parties herato
a2 evidenced by the provision so saverad,

Governing Law. This Agreement shall be governed by, and construed in
accordance with, the Laws of the State of Nebraska without regard o conflict of
Law principles.
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Jurisdiction. In the event any Parly to this Agresment commences a Legal
Procoeading in connection with or relating to this Agreement, the Parties hereby:

18.8.1 Agree under all circumstances absolulely and imevocably to institute any
Legal Proceeding in a court of competent jurisdiction located within the
State of Mebraska, whether 2 stato or federal court: and

18.8.2 Agree that In the event of any Legal Proceeding, the Parties will consent
and submit to the personal jurisdiction of such court of competent
jurisdiction located in Mebraska,

Mo Third-Party Beneficiaries. MPPD and City agree that no other Person is an
intended third-party beneficiary of his Agreement, except as may be provided in
a separate instrument executed by both NPPD and City.

Effective Date. The “Effective Daie” of this Agreement shall be the dale when
the Agresment is signed by both Parties,

Rules of Canstruction

18,111 The descriplive headings of the various articles, sections and
subsections of this Agreement have been inserted for convenience
of reference only and shall not be construed as to define, sxpand,
or restrict the rights and obligatons of the Parlies.

18.11.2 Whearaver the term “including” is used in this Agreement, such term
shall nol be construed as limiling the generallty of any statement,
clause, phrass ar term.

18.11.3 The tlems defined in this Agresment shall Include the plural as wall
as the singular and the singular as well as the plural,

18.11.4 Whenaver a stalute, code or requlation is used in this Agreement,

such term shall also include all successor siatutes, codes and
regulations.
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IN WITHNESS WHEREQF, tha Parties hereto have caused tis Agreement to bo

executed by their duly authorized represcniatives on the day and year first above
written.

ATTEST: HEBRASKA PUBLIC POWER DISTRICT
By - ) By -

Printed Mame:; Frinted Mama:

Tile: ~ Tille: -

ATTEST: CITY OF GRAND ISLAND, NEBRASKA
By: By:

Printed Name: ) Printed Mame:

Title: Title:
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APPENDIX A
POWER PURCHASE AGREEMENT

BETWEEN
MFPD AND LAREDO RIDGE WIND, LLC
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APPEMDIX B

SCHEDULING PROCEDURES

Purposa

The purpose of this document is o provide policies, procedures, and guidelines
to establish common expectations and & common understanding of coordinated
operation among NPPD and City.

Scheduling of Energy

1. Scheduling. NPPD wil provide energy real time from the LRW Plant. Energy
schedules will normally be a pre-rala share of the output of the LRW Plant,
except as otherwise provided in the Agreement. Al schedules will be In whole
MW h per hoor and will account for hours with negative preduction,

2. Tagging and Transmission Service. City is responsible for ensuring that all
MNERC Tags and Transmission Reservations are completed and approved
consistent with the timing requirements of NERC and the Transmission Provider,
For purposas of NERC Tags and OASIS requests, the source Control Area shall
be "NPPD", and the POR shall be *NFFD's Petersburg Morth 115 kY substation.”
The source PSE shall be "NPPD.”

3. Transmission Loading Relief (TLR). During TLR, schedules will ba adjusted
censistent with the adjusted NERC Tag.

4. Testing. It i= racognized that the LRW Plant will require testing from time o
time. These tests will include. but not be limited 0. maintenance (calibration of
contrals, etc.). During these test periods, City must take delivery of ite 1.25%
shara of the energy produced. MPPD will make reasonable efforts to infonm City
of scheduled testing activities. NPPD will make available houry production data
for acereditation purposes should City so desire,

& Emergencies. If the LRW Plant trips off line or is suddenly forced out of sanvice
for any reason NPFPD shall commuricale the same to City as soon as reasonably

practicabia,
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Communications. NPPD shall make best efforts to inform City as soon as

practicable of any significant change in the status of the LRW Plant, such as
impending derates or outages,

-84~
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APPENDIX C

FORM OF ATTESTATION OF ENVIRONMENTAL ATTRIBUTES
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Form of Attestation of Envirenmental Attributes
Nebraska Public Power District
Renewable Energy Credit [Environmental Attributes] Attesiation and Transfer

NPPD ("Seller”) hereby sells, transfers and delivers to the Cily of Grand Island, Nebrasks
(“City™), the Renewshle Energy Credits ("RECs"} [Environmental Attributes] described
below associated with the Purchased Power generated [as such Purchased Power is
defined in  the Power BSales Agreement flhe  “Agreement?], dated
N . 2010, between City and Seller). Seller hareby altests
and certifies that such Purchased Power was delivered to the Cily ransmission system
on or about the date identified and that Seller holds good and merchantzble title to the
RECs [Envirormmental Alributes] identified below.

Facility name anc localion:  Laredo Ridge Wind Energy Facility, near Pelarsburg,

MNepraska
Energy Sourss: Wind
Capacity {MW): 79.9 MW
Cperational Date; . [2010]

Wind Generator ldentification Mumbear: DOE ElA #

Dates Wh eneraled
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Soller further allests, warrants, and reprosonts as follows:

iy

The information provided herain is true and correct;

Seller halds gond and merchantable tile to the RECs [Environmental Atrributes]
identified for sale herein and that the sale to City is its one and only sala of the
above identified RECs [and the associated Environmental Allributes] referenced
hargin:

The Laredo Ridge Wind Energy Facility generated and delivered to the NPPD
ransmission system lhe Purchased Power in the amount indicated as
undifferentiatad energy;

Each of the RECs [Environmantal Atributes] associated with the generation of
the Purchased Power has been generated and sold from the Laredo Ridge Wind
Energy Facility on or about the date specified above: and

The foreguing REC=s [Environmental Afributes] and  associsted RECs
[Environmental Attributes] are transferrad fres and clear of any liens or seourity
intarasts,

Fursuant to this Renewable Energy Credll [Environmental Alfribules] Attastation
and Transfer, Seller transfers to City all of Seller's right. title, and interest in and to the
RECs [Envircnmental Atiributes] associated with the generation of the Purchased Power,

Meabrraska Public Power District

By

Mame:

Titla:

Date:
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APPENDIX D
DEVELOPMENTAL AND ADMINISTRATIVE COSTS

Capital Costs

Metwork upgrades, including new

Petersburg Morth Substation and

relay upgrades at Meligh and Albion

Substations 2,710,000

Project Development Costs, Including:

RFP Davelopment/Evaluation

Transmission Cluster Study

PPA and GIA Development & Negatiation

Legal Costs $ 273,599

Wind Sita Costs (1)

Allpcated costs far wind site selection, wind
monitoring, landowner agreements and NFPD

labor associaked with siles. $1.710,734
Total Costs to be Allecated 4,694 630
{1} [rring the Term of this Agreement, should MPPD determine that one aor mora of the

sites s surplus to NPPD, and NPPD is able lo recover expenditures through the
assignment or transfer of one or more such sites, NPPD will provide 3 credit fo the
Parties based on each of their pro rata shares.

Cosls resoversd by NPPE prior to Commercial Cparation Date will be credited to the
initial devalopmant costs, | costs are recovered by NPPD in subsaguent vears, a notice
with a description of recovered costs during a Confract Year shall be provided to the
Parties at the and of the Contract Year, The next monthiy billing for sach Parly folluwing
ihe notice will be credited with a Party’s pro rata share of recoverad cosls.

If, at the axpiration or lermination (except for termination for cause dus to Default by
City} of the Powar Sales Agreement. NFPD has retained one or more of the sites, and
MPPD decides to keep the sita{s), NPPLO, and the Parties, will select an appraiser to
advise NPPD on the valug to NPPD and fhe Parties of the remaining sites).

After the expiration or lermination of the Power Purchasa Agraament, NPPD will refund
to the Parties their proporlionate share of recovered expanditures for the previous year.
aswall a5 e pro rata share of the value 10 NPPD of sites retained by NPPD, if any.

| Deleted: , incorutzvor win



RESOLUTION 2011-53

WHEREAS, Grand Idand is a participant in the Laredo Ridge Wind Farm Power Sades
Agreement (PSA) with the Nebraska Public Power Digtrict (NPPD); and

WHEREAS, the original Agreement was gpproved by Council at the December 7, 2010
Council meeting; and

WHEREAS, the parties wish to restate and amend the original Power Sales Agreement;
ad

WHEREAS, the City Utilities Department and the Lega Department have reviewed the
Restated and Amended Power Sales Agreement for Laredo Ridge Wind Farm, and have determinedthe
restated agreement includes appropriate modifications and clarifications.

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND COUNCIL OF
THE CITY OF GRAND ISLAND, NEBRASKA, that the Mayor is hereby authorized, on behdf of the
City, to execute the Restated and Amended Power Sdles Agreement for Laredo Ridge Wind Farm
between the City of Grand Idand and Nebraska Public Power Didtrict.

Adopted by the City Council of the City of Grand Idand, Nebraska, March 8, 2011

Jay Vavricek, Mayor
Attest:

RaNae Edwards, City Clerk

Approved as to Form &
March 4, 2011 o City Attorney
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