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ATTORNEYS AT LAW

April 3, 2014

RECEIVED

Via Federal Express APR 4 2014
Mr. Jeff DeRouen PUBLIC SERVICE
COMMISSION

Executive Director

Public Service Commission

211 Sower Boulevard, P.O. Box 615
Frankfort, Kentucky 40602-0615

RE: BIG RIVERS ELECTRIC CORPORATION FILING
OF WHOLESALE CONTRACTS PURSUANT TO
KRS 278.180 AND 807 KAR 5:011 §153

Dear Mr. Derouen:

Enclosed for filing on behalf of Big Rivers Electric Corporation (“Big
Rivers’) pursuant to KRS 278.180 and 807 KAR 5:011§13 are an
original and ten copies of this letter, and eleven copies each of the
following wholesale power agreements, collectively referred to as the
“Nebraska PPAs":

¢ Market Based Rate Partial and Full Requirements Agreement
dated as of December 20, 2013, by and among Big Rivers and
Northeast Nebraska Public Power District;

e Market Based Rate Partial and Full Requirements Agreement
dated as of December 20, 2013, by and among Big Rivers and
City of Wayne, Nebraska; and

e Market Based Rate Partial and Full Requirements Agreement
dated as of December 20, 2013, by and among Big Rivers and
City of Wakefield, Nebraska.

For the convenience of the Public Service Commission in reviewing
these agreements, Big Rivers also attaches to this letter an original and
ten copies of a “Summary of Nebraska PPAS.” Because the Nebraska
PPAs and the “Summary of Nebraska PPAS” contain highly
confidential business terms, the disclosure of which would adversely
affect Big Rivers wholesale market competitiveness, Big Rivers is
seeking protection of those confidential business terms in a Petition for
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Confidential Protection, an original and ten copies of which are also
enclosed with this letter.

Big Rivers is sending a courtesy copy of this filing to each of the persons
identified on the list attached to this letter. Please feel free to contact
us with any questions about this filing.

Sincerely yours,

Y Wl

James M. Miller
Counsel for Big Rivers Electric Corporation

cc: Robert Berry, Big Rivers Electric Corporation
Billie Richert, Big Rivers Electric Corporation
Lindsay Barron, Big Rivers Electric Corporation



Jennifer B. Hans

Lawrence W. Cook
Assistant Attorneys General
1024 Capital Center Dr.
Suite 200

Frankfort, KY 40601

Michael L. Kurtz, Esq.

Kurt J. Boehm, Esq.

Boehm, Kurtz & Lowry

36 E. Seventh St., Suite 1510
Cincinnati, Ohio 45202

Melissa D. Yates
Denton & Keuler, LLP
555 Jefferson Street
Suite 301

Paducah, KY 42001

Thomas C. Brite, Esq.
Brite & Hopkins, PLLC
83 Ballpark Road
Hardinsburg, KY 40143

J. Christopher Hopgood, Esq
318 Second Street
Henderson, Kentucky 42420



SUMMARY OF NEBRASKA PPAS

Big Rivers Electric Corporation (“Big Rivers”) proposes to enter into a “Partial
and Full Requirements Agreement” with each of three municipal electric systems located
in Nebraska: Northeast Nebraska Public Power District (“NeNPPD”) and the Cities of
Wakefield and Wayne (collectively with NeNPPD, the “Purchasers”). The following
summarizes the principal obligations of the agreements.

A, General

Under the new agreements, Big Rivers will supply partial requirements service to
the Purchasers until termination of their existing wholesale power contracts with their
current power supplier, Nebraska Public Power District (“NPPD”). These existing
wholesale power contracts permit the Purchasers to decrease the portion of their electric
service requirements supplied by NPPD until the expiration of each contract’s stated
term. When these contracts terminate, Big Rivers then will supply full requirements
service to the applicable Purchaser. Big Rivers will supply or procure all electric services
required by each Purchaser, including capacity, energy, reserve capacity and transmission
and ancillary services, to the extent not provided under the Purchaser’s NPPD wholesale
power contract or as otherwise permitted under the agreement with Big Rivers.

Each of the agreements is a separate contract between Big Rivers and a Purchaser.
The obligations of each Purchaser under its agreement with Big Rivers are several and
not joint obligations with other Purchasers.

B. Term and Delivery Period

The initial term of the agreements extends through December 31, 2026, unless
earlier terminated.

The period during which electric services are provided under the agreements is shorter,
commencing on January 1, 2018, in the case of NeNPPD, January 1, 2019, in the case of
the Cities of Wakefield and Wayne. The delivery period during which Big Rivers has an
obligation to provide electric services to the Purchasers extends from these dates until the

end of the term of each agreement.

Big Rivers will be supplying the partial and full requirements of the Nebraska
entities during the contract term.

The average aggregate quantities supplied are estimated to range from
MW in 2018 to Jl MW in 2022.



C. Conditions to Effectiveness

Each agreement is subject to several conditions to its effectiveness. Conditions to
Big Rivers’ obligations include approval by the KPSC and all other governmental
authorities with jurisdiction, compliance with RUS notice or approval requirements, and
Big Rivers’ satisfaction with MISO Transmission studies related to the transactions.
Both parties also must be satisfied in their sole discretion with all Southwestern Power
Pool (“SPP”) studies regarding the ability of firm energy to be delivered to the designated
delivery points on the Purchasers’ systems.

D. Nature of Service

Each Purchaser

is responsible for complying with any renewable portfolio standard.

With respect to transmission service and associated losses, Big Rivers is
responsible for delivery of energy to the interconnection point between MISO and SPP
and the applicable Purchaser is responsible for the network integrated transmission
service to deliver energy to the applicable delivery points within SPP. The agreements
contain customary provisions relating to force majeure and curtailment. Title and risk of
loss with respect to all electric services provided by Big Rivers under the agreements
passes to the Purchasers at the interconnection point between MISO and SPP.




G. Required Equipment

H. Rates

Big Rivers’ analysis estimated the rates to be paid by the Nebraska entities based
upon the NPPD rates that are currently in effect and that are most recently projected by
NPPD. Big Rivers also commissioned ACES, its external marketer, to analyze NPPD’s
projected rates. ACES analysis supported the reasonableness of the NPPD rate

> analyses of the cost-effectiveness of this

projections. The rates assumed in Big Rivers
sale to the organization ranged from roughly

for wholesale capacity and energy delivered to the MISO/SPP interface. The index
to NPPD’s rate will be based on NPPD’s actual rate at the time, not the projections
assumed for purposes of analyzing the transactions.




1. Charges

In addition to the rates for capacity and energy described above, the Purchasers
are responsible for other charges of Big Rivers to provide the services required under the
agreements. Principally, Big Rivers also will charge the Purchasers for other electric
services acquired from SPP on a pass through basis. An example would be transmission
services and ancillary services. Big Rivers also will charge each Purchaser a
The Purchasers also are
responsible for all applicable taxes arising out of service under the agreements.

K. Events of Default; Remedies

The agreements contain customary events of default, including (i) failure to make
a payment when due or failure to comply with a material obligation under the agreement,

in each case, following 3 business days’ notice, (ii)
, (iii) certain insolvency events, and (iv) non-permitted

assignments of the agreement.

|




Remedies upon an event of default include a termination payment to non-
defaulting party calculated based on a present value of the replacement cost or lost profit,

as applicable, for the remaining term of the agreement. The agreements do not permit
indirect or consequential damages.

L. Additional Termination Rights

The agreements contain additional termination rights other than as a remedy for
an event of default. Either party may terminate the agreement based on its failure to
obtain necessary approvals from a governmental authority for the agreement to become
effective or if any such approval imposes a material additional burden on the party. In
addition, either party may terminate an agreement if necessary transmission studies are
not completed by stated dates.

N. Indemnification

The agreements contain typical indemnification provisions. Each party
indemnifies the other from any claims arising out of (i) periods when title to the services
are held by the other party, and (ii) its acts on the premises of the other. The Purchasers
also indemnify Big Rivers for claims relating to construction or operation of the
Purchaser’s system or the use of energy after delivery to the Purchaser.

0. Assignment

The agreements generally prohibit assignment of rights or obligations without
consent, which may not be unreasonably withheld. If the assignee assumes all rights and
obligations of the assignor, a party may assign the agreement to an affiliate, a successor
by merger or the purchaser of substantially all of its assets if the assignee is of equal or
greater creditworthiness and has adequate financial capacity, as demonstrated to the
reasonable satisfaction of the non-assigning party.



P. Other

Each party agrees to perform its obligations in accordance with applicable laws,
rules and regulations.

The Purchasers agree not to participate in any retail customer choice programs
unless required by applicable law.

The agreements are to be construed in accordance with the laws of Kentucky,
without giving effect to its conflicts of law provisions other than matters relating to a
Purchaser’s status as a municipal entity or the applicability of the Nebraska Public
Information Act, both of which are governed by Nebraska law.

March 24, 2014
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MARKET BASED RATE
PARTIAL AND FULL REQUIREMENTS AGREEMENT

This MARKET BASED RATE PARTIAL AND FULL REQUIREMENTS AGREEMENT is dated as of
December 20, 2013 (“Effective Date™) and is by and between BIG RIVERS ELECTRIC CORPORATION,
(“Company”), and NORTHEAST NEBRASKA PUBLIC POWER DISTRICT (“Customer”) (each
individually a “Party,” or collectively, the “Parties”).

RECITALS

WHEREAS, Company, a Kentucky electric generation and transmission cooperative, organized
and existing under the laws of the Commonwealth of Kentucky, with a prmclpal place of business at 201
Third Street, Henderson, KY; and

WHEREAS, Customer is a Public Power District chartered and existing under virtue of the laws
of the State of Nebraska, with a principal place of business at 1410 W. 7 Street, Wayne, NE; and

WHEREAS, Customer requires Partial Requirements and Full Requiremients Service to meet
Customer’s Retail Load; and

WHEREAS, Customer has retained Company to act as Customer’s agent in scheduling
Customer’s Retail Load in SPP and providing other services necessary to provide firm electric service to
Customer’s Retail Load in accordance with this Agreement; and

WHEREAS, Company is engaged in the business of wholesale marketing of electric energy and
has proposed to supply, subject to the terms and conditions set forth herein, Partial Requirements and Fuil
Requirements Service to meet Customer’s energy needs to the Delivery Points and to act as Customer’s

agent;

NOW THEREFORE, in consideration of the mutual covenants and agreetnents herein contained,
the Parties hereby agree that this Agreement, together with the Appendices attached hereto, sets forth the
terms under which Company will supply Partial Requirements and Full Requirements Service to Customer
during the Delivery Period and provide related services, and constitutes the entire agreement among the
Parties relating to the subject matter hereof and supersedes any other agreements, writien or oral (inchiding
without limitation any preliminary term sheet), between the Parties concerning this Agreement,

ARTICLE 1 - DEFINITIONS

The following words and terms shall be understood to have the following meanings when used in this
Agreement or in any associated documents entered into in conjunction with this Agreement, This
Agreement includes certain capitalized terms that are not explicitly defined herein. Such capitalized terms
shall have the meanings specified in the “Related Documents,” as the same are in effect from time to time,
which meanings are imcorporated herein by reference and made a part hereof. In the event of any
inconsistency between a definition contained herein and a definition contained jn “Related Documents,” the
definition in this Agreesment shall control for purposes of this Agreement. Certain other definitions as

required appear in subsequent parts of this Agreement.

1.1 Affiliate means, with respect to any person or entity, any other person or entity (other than an
individual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or
is under common conirol with, such person or entity. For this purpose, “control” means the direct or
indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity interests

having ordinary voting power.

1.2 Agency Agreement means the agreement between the Parties designated on Appendix C.
1
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13 Agreement means this Market Based Rate Partial and Full Requirements Service Agreement,
including the Appendices, as amended, modified or supplemented from time to time.

14 Ancillary Services means the following services provided by SPP or a third party that are
required to serve the Retail Load under the terms of this Agreement at the Metering Points; those services
set forth in the applicable OATT Tariff schedules and any supplemental or revised tariffs or schedules,
adopted by the Transmission Provider, including without limitation, Scheduling, System Conirol and
Dispatch Service, Transmission Owners Scheduling, System Control and Dispatch, Reactive Supply and
Voltage Control from Generation or Other Sources Service, Regulation and Frequency Response Service,
Energy Imbalance Service, Operating Reserve-Spinning Reserve Service, Operating Reserve-Supplemental
Reserve Service, and Black Start Service (as each of those services is defined in the applicable OATT
schedules). Also, sce Appendix B — Responsibility for Charges and Credits,

1.5 Basis Differentinl means the difference in the price of Energy at Company’s generators’
commercial pricing node under the regional transmission organization or independent system operator of
which Company is a member and at the Interconnection Point,

1.6 Billing Period means the calendar month, which shall be the standard period for all payments and
metering measurements under this Agreement, unless otherwise specifically required by SPP or the entity
providing meter reading services.

1,7 Business Day means a day ending at 5:00 p.m, Central Prevailing Time, other than Saturday,
Sunday and any day which is a legal holiday or a day designated as a holiday by the North American
Electric Reliability Council; provided, that, with respect to any payment due hereunder, a *Business Day”
means & day ending at 5:00 p.m. Central Prevailing Time, other than Saturday, Sunday and any day which
is a Tegal holiday or a day on which banking institutions are authorized by Law to close; and, provided,
Jiirther, that with respect to any notices for scheduling to be delivered pursuant to any Section hereof, a
“Business Day” shall be a day other than Saturday, Sunday and any day which is a legal holiday or a day
designated as a holiday by SPP,

1.8 Capacity as such term is used in the SPP OATT as may be amended from time to time,
1.9 Central Prevailing Time means the prevailing time in Wayne, Nebraska,

110 Claims means all third party claims or actions, threatened or filed, and, whether groundless, false,
fraudulent or otherwise, that directly or indirectly relate fo the subject matter of this Agreement, and the
resulting losses, damages, expenses, attorneys’ fees and court costs, whether incurred by settlement or
otherwise, and whether such claims or actions are threatened or filed prior to or after the termination of this

Agreement,
L11  Commission means the Kentucky Public Service Commission.

1.12  Confidentlal Information means the terms of this Agreement and such other information as a
Party designates as confidential. Notwithstanding the foregoing, the following shall not constitute
Confidential Information:

(a) Information which was already in a Party’s possession prior to its receipt from another
Party and not subject to a requirement of confidentiality;

®) Information which is obtained from a third person who, insofar as is known to the Party,
is not prohibited from transmitting the information to the Parly by a contractual, legal or
fiduciary obligation to the other Party; and

(© Information which is or becomes publicly available through no fauit of the Party,
2
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1.13  Congestion Costs means the effect on transmission line loadings as reflected in the cost of
transmission (whether positive or negative) associated with either increasing the oufput of a generation
resource or serving an increment of load at a delivery point when the transmission system serving that
delivery point is operating under constrained conditions.

1.14  Congestlon Rights means the mechanism employed by SPP to allocate, using financial rights,
hedges or similar items to mitigate Congestion Costs between two Settlement Locations (whether set forth

in the SPP OATT or elsewhere).

1.15  Credit Rating means, with respect to any entity, the rating then assigned to such entity’s
unsecured, senior long-term debt obligations (not supported by third party credit enhancements) or, if such
entity does not have a rating for its senior unsecured long-term debt, then the rating then assigned to such
entity as an issuer rating by S&P, Fitch, or Moody’s.

1.16  Defaulting Party means the Party with respect fo which an Event of Default has occurred.
1.17  Delivery Period means the period as defined in Section 2.2,

1.18  Delivery Polnts means the physical point or points muwally agreed by the Parties at which SPP
will deliver and Customer will accept the Firm Energy.

1.19  Early Termination Date is the date selected by the Non-Defaulting Party to terminate this
Agreement. X

120  Effectlve Date has the meaning stated in the first sentence of this Agreement,

121 Energy mecans three phase, 60-cycle alternating current electric energy, expressed in megawatt
hours,

122 Event of Default has the meaning set forth in Section 7.1,
123 FERC means the Federal Energy Regulatory Commission.

124 Firm Encrgy means Energy that Company shall sell and deliver and Customer shall purchase and
receive unless relieved of their respective obligations by Force Majeure or SPP system emergency or local
transmission conditions making delivery or receipt impossible, but only to the extent that, and for the
period during which, the Party’s performance is prevented thereby.

125  Tritch means Fitch Ratings, Inc. and its successors.

1.26  Force Mnjeure means an event or circumstance which prevents one Party from performing its
obligations under this Agreement, which event or circumstance was not anticipated as of the date the
Agreement was agreed to, which is not within the reasonable control of, or the result of the negligence of,
the Claiming Party, and which, by the exercise of due diligence, the Claiming Party is unable to overcome
or avoid or cause to be avoided. The Parties agree and acknowledge that the unavailability of transmission
services or other fransmission constraints in SPP, MISO, or any other applicable regional transmission
organization or independent system operator shall constitute an event of Force Majeure but neither (a) an
insufficiency of funds, nor (b) a decline in credit rating, shall constitute a Force Majeure,

127  Full Requirements Service or Full Requirements mesns the Energy and Capacity, including
associated planning reserves, supplied by Company, and the Ancillary Services and Transmission Services,
procured by Company in its capacity as MP, in each case, necessary to accomplish the delivery of Firm
Energy to the Interconnection Point in an amount required to serve Retail Load, as the same may fluctuate
in real time, Full Requirements also means that Company shall have the exclusive right to serve all power
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requirements of Customer, unless Company is unable to supply due to lack of Capacity or Force Majeure,
as provided for in this Agreement or otherwise to the extent set forth in Section 2.3, 3.8 or 3.10.

1.28  HE means the hour ending at the time specified.

1.29  Interconnection Point means the physical interconnection point(s) between SPP and MISO
identified in Appendix A,

1.30  Letter(s) of Credit means one or more irrevocable, transferable standby letters of credit issued by
a U.S. commercial bank or a foreign bank with a U.S, branch with such bank having a Credit Rating of at
least A- from S&P or A3 from Moody’s, in a forin acceptable in its sole discretion to the Party in whose
favor the letter of credit is issued. Costs of a Letter of Credit shall be borne by the applicant for such Letter
of Credit,

131  Liquidated Gains means, with respect to any Party, an amount equal to the present value of the
economic benefit to it, if any (exclusive of Termination Costs), resulting from the termination of this
Agreement, determined in @ commercially reasonable manner and using a discount rate equal to the Party’s
ayerage cost of capital.

132  Liquidated Losses means, with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Termination Costs), resulting from termination of this Agreement,
determined in a commercially reasonable manner and using a discount rate equal to the Party’s average cost
of capital.

133 Load Serving Entity or LSE means any entity (or the duly designated agent of such an entity),
including any transmission owner, taking transmission service on behalf of wholesale or retail power
customers, which has undertaken an obligation to provide or oblain electric energy for end-use customers
by statute, franchise, regulatory requirement or contract for load located within or attached to the
transmission system, and has been authorized by SPP to participate in the energy markets operated by SPP
serving end-users within SPP.

134  Losses means, any transmission loss, transformation loss, sub-transmission and/or disiribution
losses incurred in providing Partial Requirements or Full Requirements Service hereunder.

1.35  Market Participant or MP means any entity (or the duly designated agent of such an entity), that
is qualified, pursuant to the procedures established by SPP, to do the following (with all capitalized terms
used herein having the meaning set forth in the SPP OATT): (i) submit bilateral transaction schedules to
SPP; (ii) submit Bids to purchase, and/or offers to supply electricity in the Day-Ahead and/or Real-Time
Balancing Markets; (iii) hold Transmission Congestion Rights and submit Bids to purchase, and/or offers to
sell such rights; and (iv) settle all payments and charges with SPP,

136 MISO means Midcontinent Independent System Operator, Inc. or any Successor regional
transmission organization or independent system operator of which Company is a member.

137  MISO OATT means MISO’s Open Access Transmission and Energy Markets Tariff, as amended
from time to time, or any similar tariff of a successor.

138  Monthly Payment means the monthly charges set out in Article 4 of this Agreement.
1.39  Moody’s means Moody's Investors Service, Inc. and its successors.
140 MW means Megawatt.

141  MWh means Megawati-hour.,
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142  NERC means the North American Electric Reliability Corporation.

143  Network Integration Transmisslon Service or NITS means firm transmission service as set
forth in the SPP OATT that provides for open access to the transmission systems within SPP and for the
delivery of Firm Energy from the Interconnection Point to the Delivery Points.

144  Non-Defaulting Party means the Parly with respect to which an Event of Default has not
occurred.

145  NPPD means the Nebraska Public Power District, or its successor.

146  NPPD Contract means the contract between Customer and NPPD which aliows Customer to limit
and reduce its power purchased from NPPD beginning in 2018.

147 NPPD Confract Reduction Period refors to the period of time during which Customer will be
reducing its purchases of Capacity and Energy and other services from NPPD pursuant to the NPPD
Contract and purchasing the remainder of its such requirements from Company.

148  NPPD GFPS Tariff means the NPPD General Firm Power Service Tariff.

149  NPPD Tariff means the NPPD Transmission Service Rate Schedule.

1.50

1.51  Party(ies) means Customer or Company or either or both of them, as the context requires.

1.52

153  Prime Rate means the lesser of (i) the rate published from time to time in The Wall Street
Journal, as the prime lending rate, and (if) the maximum rate permitted by applicable law.

1.54  Qualifying Capaclty means the amount of Capacity, measured in MW, that is capable of
satisfying applicable resource adequacy requirements estabiished by SPP; provided, that, with respect to
any calendar year, such amount may not exceed the annual pesk demand of the Retail Load of the prior

calendar year.
1.55  Receiving Party is defined in Article 6.

1.56  Related Documents means for SPP, either collectively or individuslly, the SPP OATT, the SPP
Market Protocols, SPP Business Practices, SPP Criteria, SPP Network Operating Agreement, Market
Participant Agreement, SPP Market Participant Application, Network Integration Transmission Service
Agrecment, Local Security Administrator and other applicable SPP Market Rules And Procedures.

.1.57  Requesting Party is defined in Article 6.

1.58  Retail Load means Customer’s own requirements and its end use customers’ requirements located
within the franchised service territory that Customer has a statutory or contractual obligation to serve, but

5
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excluding any customers obiained through retail marketing or retail choice programs, initiatives or similar
efforts of Customer,

1.59 RPS refers to any future renewable portfolio supply standard of any federal, state or other
governmental authority. .

1.60  S&P means Standard & Poor’s Financial Services, LLC.

1.61  SPP means Southwest Power Pool or any successor regional transmission organization or
independent system operation in which territory Customer is located.

1.62  SPP OATT means SPP’s Open Access Transmission Tariff, as amended from time to time, or any
successor thereto.

1.63 Term is defined in Section 2.1.

1.64  Termination Costs means, with respect to the Non-Defaulting Party, brokerage fees,
commissions and other similar third party transaction costs and expenses reasonably incurred by such Party
either in terminating this Agreement or any arrangement pursuant to which it has hedged its obligations or
entered into new arrangements which replace this Agreement; and all reasonable attomeys’ fees and
expenses incurred by the Non-Defaulting Party in connection with the early termination of this Agreement.

1,65  Termination Payment means, with respect to this Agreement and the Non-Defaulting Party, the
Liquidated Losses or Liquidated Gains, and Termination Costs, expressed in U.S, dollars, which such Party
incurs as a result of the early termination of this Agreement.

1.66  Transmission Services means NITS, with respect to the transmission of Energy from the
Interconnection Point to the Delivery Point, and other {ransmission services necessary to deliver Energy
from Company’s generation resources to the Interconnection Point.

ARTICLE 2 - TERM, SERVICE AND DELIVERY PROYISIONS

2.1 Term,

(a) Subject to the condition set forth in Section 2.1(c), the term of this Agreement shall begin
as of the Effective Date and, except as provided below, shall extend through and
including December 31, 2026, unless either Party declares an Barly Termination Date in
accordance with the provisions hereof (the “Term”), The applicable provisions of this
Agreement shall continue in effect following the termination or expiration hereof in
accordance with Section 16.13, and to the exfent necessary to provide for final
accounting, billing, billing adjustments, resolution of any billing disputes, realization of
any collateral or other security, set-off, final payments, payments pertaining to liability
and indemnification obligations arising from acts or events that occurred during the
Delivery Period, or other such provisions that, by their terms or operation, survive the
termination of this Agreement.
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(b)-

© The effectiveness of this Agreement and the Parties obligations hereunder are subject to
() in the case of Company unless waived, (A) the receipt of an authorization, consent,
order, finding, decision or other action (an “Approval™) of the Commission, and any other
governmenial authority required to approve, authorize or consent to the execution,
delivery and performance of this Agreement by Company, (B) the compliance by
Company with its obligations under its financing arrangements with the USDA Rural
Utilities Service, and receipt of any necessary Approval in connection therewith; (C)
satisfaction, in its sole discretion, with all MISO transmission studies relating to the
ability of Company to deliver Firm Energy to the Interconnection Point during the
Delivery Period requested and obtained by Company prior to the commencement of the
Delivery Period; and (ii) in the case of either Party, unless waived by it, satisfaction, in its
sole discretion, with all SPP transmission studies relating to the ability of Customer to
cause delivery of Firm Energy to the Delivery Point during the Delivery Period requested
and obtained by such Party prior to the commencement of the Delivery Period.

22 Delivery Perlod. The Delivery Period shall commence on Jatfuary 1, 2018, and continue throngh
the end of ths Term.

-
. 7
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ARTICLE 3 - SALE AND PURCHASE
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3.10  Retnil Customer Cholce. During the Term, Customer shall not voluntarily participate in nor
authorize or permit any retail customer to participate in any form of retail customer choice unless otherwise
mandated and required by applicable law, provided, further, that Customer will appeal any such
requirement to any govemnmental suthority, as being non-applicable during the remaining Term of this
Agreement, Customer will use diligent efforts before any such governmental authority to secure such an
exemption or waiver. Except as permitied under Section 2.3 or 3.8, no Retail Load may be served by
another supplier, in whole or in part, unless mutually agreed to by the Parties during Full Requirements

Service.

.1

10
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ARTICLE 4 - MONTHLY BILLING

4.1 Monthly Payment. In each month during the Term, Company shall calculate the Monthly
Payment, which shall consist of the Capacity and Energy Charges, Pass Through Items (as described in
Section 4.3), and any taxes; fees and levies (as described in Section 4.4) associated with this Agreement
and any other amounts due and payable hereunder. Because quantities determined under Article 4 may be
estimated, and subject to a reconciliation process, quantities used in calculations shall be subject to
adjustment, whether positive or negative, in subsequent months’ calculations. Failure to include an amount
in one month’s Monthly Payment shall not be a basis for its exclusion fiom a subsequent Monthly Payment
calculation.
1
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44 Taxes, Fees and Levies.

All taxes, fees and levies relating to the Retail Load or arising out of this Agreement will be
charged by Company to Customer.

4.5 Payment,

(@ Invoice and Payment Date.

) Payment Method and Interest, All invoices shall be paid by electronic funds transfer
of immediately available funds, or by other mutually agreeable method(s), to the account
designated by the other Party. If all or any part of any amount due and payable pursuant
to this Agreement shall remain unpaid after the date due, interest shall thereafier accrue

- and be payable to Company on such unpaid amount at a rate equal to one and one-half
(1)) percent per month or portion thereof on the unpaid balance from the date such
payment was due until such time as Company is paid in full; provided, however, that no
interest shall accrue in respect of adjustment amounts calculated in accordance with
Section 4.1.

4.6 Payment Netting. The Parties hereby agree that they shall discharge mutual debts and payment
obligations due and owing to each other on the same date pursuant to this Agreement through netting, in
which case all amounts owed by each Party {o the other Party under this Agreement, interest, and payments
or credits, shall be netted so that only the excess amount remaining due shall be paid by the Party who owes

it

. If no mutual debts or payment obligations exist and

12
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only one Party owes a debt or obligation to the other during the monthly Billing Period, that Party shall pay
such sum in full when due.

4.7 Billing Disputes. If a Party, in good faith, disputes an invoice, the disputing Party shall, as soon
as practicable, notify the other Party of the basis for the dispute and pay under protest the entire invoice 1o
later than the due date. Upon resolution of the dispute, any required payment or refund shall be made
within two (2) Business Days of such resolution along with any accrued interest from and including the due
date to but excluding the date paid (or, in the case of refunds, accrued interest from and including the date
the payment was made to but excluding the date the refind is paid), together with interest at the Prime Rate
plus two percent (2%). Payments not made when due shall bear interest at the greater of the Prime Rate
plus two percent (2%) or the interest paid by the Party carrying the cost to a third party with respect to the
obligation. Inadvertent overpayments shall be returned or deducted from subsequent payments at the
option of the overpaying Party with interest accrued at the Prime Rate from and including the date of such
overpayment to but excluding the date repaid or deducted by the Party receiving such overpayment,

4.8

&
=)

ARTICLE 5 - ISO IMPLEMENTATION AND CONGESTION MANAGEMENT

5.1 Implementation,
(@

®)

13
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©

@

(e) Information Access, Customer further gives permission to Company to access
' information at SPP that Company reasonably requests to facilitate Company’s
ke performance of ifs obligations under this Agreement,

5.2 Management of Congestlon Risks.
(®

®)

(@

ARTICLE 6 - CREDITWORTHINESS

6.1 Financial ITnformatlon. If requested by either Party, the other Party shall deliver within 150 days
following the end of each fiscal year a copy of the annual report containing its audited consolidated
financial statements for such fiscal year. In all cases the statements shall be for the most recent accounting
period and shall be prépared in accordance with generally accepted accounting principles and shall fairly
present in all material respects the financial condition of the party as of the date thereof and the results of
operations and cash flows of the party for the periods presented; provided, however, that should any such
statements not be available on a timely basis due to a delay in preparation for certification, such delay shall
not be an Bvent of Default so long as the relevant entity diligently pursues the preparation, certification and

delivery of the statements.
14
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ARTICLE 7 - DEFAULT AND REMEDIES

7.1 Events of Default. Any one or more of the following shall constitute an “Event of Default”
hereunder with respect to either Party (the “Defaulting Party™);

(a) The failure to make, when due, any payment required pursuant to this Agreement if such
failure is not remedied within three (3) Business Days after written notice;

(b Any representation or warranty made by a Party herein is false or misleading in any
material respect when made or when deemed made or repeated;

(9 The fuilure by cither Party N

(d The failure to perform any material covenant or obligation set forth in this Agreement
(except to the extent constituting a separate Event of Default as specified herein) if such
failure is not remedied within three (3) Business Days after written notice;

(© Such Party: (i) files a petition or otherwise commences, authorizes or acquiesces in the
commencement of a proceeding or cause of action under any bankruptey, insolvency,
reorganization or similar law, or has any such petition filed or commenced egainst it, (ii)
makes an assignment or any general arrangement for the benefit of creditors, (iii)
otherwise becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator,
administrator, receiver, trustes, conservator or similar official appointed with respect to it
or any substantial portion of its property or assets, or (v) is generally unable fo pay its
debts as they fall due; or

@ Such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all of its assets to, another entity and, at the time of such consolidation,
amalgamation, merger or transfer, the resulting, surviving or transferee entity fails to
assume all the obligations of such Parly under this Agreement by operation of law or
pursuant to an agreement reasonably satisfactory to the other Party.

@® Any attempt by a Party to tmansfer an interest in this Agreement other than as permitted
pursuant to Article 12.

1.2 Declaration of an Early Termination Date and Calculation of Termination Payment. If an

Event of Defauit with respect to a Defaulting Party shall have occurred and be continuing, the other Party
(the *Non-Defaulting Party") shall have the right to (i) designate a day, no earlier than the day such notice
is given and no later then 20 days after such notice is given, as an early termination date (“Early
Terminetion Date”) to accelerate all amounts owing between the Parties and to liquidate and ferminate the
Agreement between the Parties, (i) withhold any payments due to the Defaylting Party under this
Agreement, set off any amounts owed by the Defaulting Party against amounts owed by the Non-

Defaulting Party, or both withhold paymentis due and set off amounts owed, (iii) suspend performance, (iv)
S o (1) ocroise any

remedies avaflable at law or in equity.

The Non-Defaulting Party shall calculate, in a commercially reasonable manner, a Termination Payment
for this Agreement as of the Early Termination Date, The Termination Payment will be determined by the
Non-Defaulting Party using the Forecasted Remaining Quantities, As used in this paragraph, “Forecasted
Remaining Quantities” meeans the Non-Defaulting Party’s commercially reasonable forecast of the
quantities of Energy required to provide Partial Requirements or Full Requirements Service for the
remainder of the Delivery Period as if such early termination had net occurred, which shall be based on the
amount of Customer's Retail Load during each hour of the twelve (12) months preceding the Early
Termination Date escalated annually for the remainder of the Delivery Period at the average annual rate of

16
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growth of Customer’s Retail Load over the three (3) full calendar years preceding the Barly Termination
Date.

13 Net Out of Termination Payment. The Non-Defaulting Party shall aggregate the Termination
Payment into a single amount by: netting out (a) the Termination Payment that is due to the Defaulting
Party, plus, at the option of the Non-Defaulting Party, any cash or other form of security then available to
the Non-Defaulting Party-pursuant to Article 6, plus any or all other amounts due to the Defaulting Party
under this Agreement against (b) the Termination Payment that is due to the Non-Defaulting Party, plus
any or all other amounts due to the Non-Defaulting Party under this Agreement, so that all such amounts
shall be netted out to a single liquidated amount payable by one Party to the other. The Termination
Payment shall be due to or due from the Non-Defaulting Party, as appropriate.

14 ofice of Payment of Termination Payment. As soon a8 practicable after a termination, notice
shall be given by the Non-Defaulting Party to the Defuulting Parly of the amount of the Termination
Payment, The notice shall include a written statement explaining in reasonable detail the calculation of
such smount, The Termination Payment shall be made by the Party that owes it within ten (10) days after
such notice is effective. Notwithstanding any provision to the contrary in this Agreement, the Non-
Defaulting Party shall not be requited to pay the Defaulting Party any amount under Article 7 until the
Non-Defaulting Party receives confirmation satisfactory to it in its reasonable discretion that any other
obligations of any kind whatsoever of the Defaulting Party to make payments to or perform any obligation
for the benefit of the Non-Defaulting Party under this Agreement or otherwise have been fully performed

or provided for.

15 Disputes With Respect to Termination Payment. If the Defaulting Party disputes the Non-

Defaulting Party’s calculation of the Termination Payment, in whole or in part, the Defanlting Party shall,
within five (5) Business Days of receipt of the Non-Defaulting Party’s calculation of the Termination
Payment, provide to the Non-Defaulting Party a detailed written explanation of the basis for such dispute;
provided, however,

17 Obligations Following Expiration or Termination, Upon the termination or expiration of this

Agreement, in addition to such rights and obligations enumerated elsewhere in this Agreement, the grant of
any and all right and interest to Company to supply the Partial Requirements or Full Requirements Service
shall cease, and Customer and Company shall immediately make all necessary filings with SPP and
perform all other acts necessary to transfer all such rights and interests back to Customer.

7.8 Termination ed on Goverumental Action. If any approval, authorization, consent, order,
finding, decision or other action required by Section 2.1(c) or 3.13 shall not be obtained and received after
the exercise of commercially reasonable efforts, or shall contain any change to a material term hereof or
impose a material condition or a material additional burden on a Party, the Party affected may terminate
this Agreement without cost or liability (including without payment of the Termination Payment) by
providing written notice thereof to the other Party no later than five (5) Business Days following the date
on which any appeal, challenge, request for rehearing or similar requests have been denied and such
govemnmental action becomes final and non-appealable.

17
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7.9 Termination Based on_ Tryansmission Studies. If any condition to the effectiveness of this

Agreetnent relating to any transmission studies required by Section 2.1(c) shall not be satisfied on or prior
to December 31, 2016, either Party may terminato this Agreement without cost or liability (including
without payment of the Termination Payment) by providing written notice thereof to the other Party at any
time thereafier but prior to commencement of the Delivery Period. .

ARTICLE 8 - CURTAILMENT, TEMPORARY INTERRUPTIONS AND FORCE MAJEURE,

8.1 Curtailment. Upon being notified by SPP of a requirement fo curtail, regardless of whether such
notice is provided by SPP or other reliability authorlty directly or indirectly through Company, Customer
will institute procedurss which will cause a corresponding curtailment of the use of Energy by its Retail
Load. If upon notification of a requirement to curtail Energy deliveries to its Retail Load, Customer fails to
institute such procedures, Company shall be entitled to limit deliveries of Bnergy to Customer in order to
effectuate reductions in Energy deliveries equivalent to the reduction which would have been effected had
Customer fulfilled its curieilment obligation hersunder during the period any shortage exists, and, in such
event, Company shall not incur any liability to Customer in connection with any such action so taken by

Company,

8.2 Temporary Inferruptions, Company will use reasonabls diligence in undertaking its obligations
under this Agreement to furnish Firin Energy to Customer, but Company does not guarantee that the supply
of Firm Energy furnished to Customer will be uninterrupted or that voltage and frequency will be at all
times constant, Temporary interruption of Firm Energy deliveries hereunder shall not constitute a breach
of the obligations of Company under this Agresment, and Company shall not in any such case be liable to
Customer for damages resulting from any such temporary interruptions of service, provided such temporary
interruption is not the result of Company’s ability to resell the Partial Requirements or Full Requirements
Service io a third party et & price greater than the pricing set forth in this Agreement.

83 Foyrce Majeure., To the extent either Party is prevented by Force Majeure from carrying out, in
whole or in part, its obligations under the Agreement and such Party (the “Claiming Party”) gives notice
and details of the Force Majoure to the other Party as soon as practicable, then the Claiming Party shall be
excused from the performance of its obligations with respect to this Agreement (other than the obligation to
make payments then due or becoming due with respect to performance prior to the Force Majeure). The
Claiming Party shall remedy the Force Majeure with all reasonable dispatch. The non-Claiming Party shall
not be required to perform or resume performance of its obligations to the Claiming Party corresponding to
the obligations of the Claiming Party excused by Force Majeure. The occurrence of a Force Majeure shall
not relieve Customer of its payment obligations under Article 4, including its payment obligations with
respect to any portion of the Monthly Payment. Nothing contained herein may be construed to require a
Pasty to prevent or to settle a labor dispute against its will.

84 Force Majeure Exceptions.

ARTICLE 9 - NOTICES, REPRESENTATIVES OF THE PARTIES

9.1 Notices. Any notice, domand, or request required or authorized by this Agreement to be given by
one Party to another Party shall be in writing. Such notice shall be sent by facsimile, electronic messaging
(confirmed by telephone), courier, personally delivered or mailed, postage prepaid, to the representative of
the other Parties designated in this Article 9. Any such notice, demand, or request shall be deemed to be
given (i) when received by facsimile or electronic messaging, (ii) when actually received if delivered by
courier, overnight mail or personal delivery, or (iii) three (3) days after deposit in the United States mail, if
sent by first class mail,

18
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Notices and other communications by Company to Customer shall be addressed to:

CEO

Northeast Nebraska Public Power District
1410 W, 7" Street

Wayne, NE 68787

Facsimile: 402.375.1233

Notices and other corhmmﬁcaﬁ ons by Customer to Company shall be addressed to:

CEO

Big Rivers Electric Corporation
201 Third Street -

Henderson, KY 42420
Facsimile: 270.827.2558

Any Party may change its representative by written notice to the other Party.

9.2 Authority of Representative. The Parties’ representatives designated in Section 9.1 shall have
full authority to act for their respective principals in all technical matters relating to the performance of this
Agreement, The Parties’ representatives shall not, however, have the authority to amend, modify or waive
any provision of this Agreement unless they are authorized officers of their respective entities and such
amendment, modification or waiver is made pursuant to Article 16.

ARTICLE 10 - LIABILITY, INDEMNIFICATION, AND RELATIONSHIP OF PARTIES

10.1 Limitation on Censequential, Incidental and Indirect Damages,

TO THE FULLEST EXTENT PERMITTED BY LAW, NEITHER CUSTOMER NOR COMPANY, NOR
THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, MEMBERS, PARENTS OR
AFFILIATES, SUCCESSORS OR ASSIGNS, OR THEIR RESPECTIVE OFFICERS, DIRECTORS,
AGENTS, OR EMPLOYEES, SUCCESSORS OR ASSIGNS, SHALL BE LIABLE TO THE OTHER
PARTY OR ITS MEMBERS, PARENTS, SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS,
AGENTS, EMPLOYEES, SUCCESSORS OR ASSIGNS, FOR CLAIMS, SUITS, ACTIONS OR
CAUSES OF ACTION FOR INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE OR
CONSEQUENTIAL DAMAGES CONNECTED WITH OR RESULTING FROM PERFORMANCE OR
NON-PERFORMANCE OF THIS AGREEMENT, OR ANY ACTIONS UNDERTAKEN IN
CONNECTION WITH OR RELATED TO THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION ANY SUCH DAMAGES WHICH ARE BASED UPON CAUSES OF ACTION FOR
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE AND MISREPRESENTATION),
BREACH OF WARRANTY, STRICT LIABILITY, STATUTE, OPERATION OF LAW, UNDER ANY
INDEMNITY PROVISION OR ANY OTHER THEORY OF RECOVERY. THE PARTIES CONFIRM
THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED,
UNLESS OTHERWISE SPECIFIED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES
SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND THE OBLIGOR’S LIABILITY SHALL BE
LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. THE PROVISIONS OF THIS SECTION 10.1 SHALL APPLY REGARDLESS OF
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FAULT AND SHALL SURVIVE TERMINATION, CANCELLATION, SUSPENSION COMPLETION
OR EXPIRATION OF THIS AGREEMENT,

10.2  Indemuification.

(a) Bach Party shall indemmify, defend and hold harmless the other Party from and against
any Claims arising from or out of any event, circumstance, act or incident occurring or
existing during the period when control and title to Partial Requirements or Full
Requirements Service is vested in such Party as provided in Section 10.4.

()] Bach Party shall indemnify and hold harmless the other Party from and against any and
all legal and other expenses, claims, costs, losses, suits or judgments for damages to any
person or entity or destruction of any property arising in any manner directly or indirectly
by reason of the acts of such Party’s authorized representatives while on the premises of
the other Party under the rights of access provided herein.

© Company assumes no responsibility of any kind with respect to the construction,
maintenance or operation of the system or other property owned or used by Customer;
and Customer agrees to protect, indemnify and save harmless Company from any and all
claims, demands or actions for injuries to person or property by any person or entity in
any way resulting from, growing out of or arising in or in connection with (a) the
construction, maintenance or operation of Customer’s system or other property, or (b) the
use of, or contact with, Energy delivered hereunder after it is delivered to Customer and
while it is flowing through the lines of Customer, or is being distributed by Customer, or
is being used by Retail Load.

()] If any Party intends to seek indemnification under this Section 10.2 from the other Party
with respect to any Claim, the Party seeking indemnification shall give such other Party
notice of such Claim within fifteen (15) days of the commencement of, or actual
knowledge of, such Claim, Such Party secking indemnification shall have the right, at its
sole cost and expense, to participate in the defense of any such Claim. The Party seeking
indemnification shall not compromise or settle any such Claim without the prior consent
of the other Party, which consent shall not be unreasonably withheld.

103  Independent Contractor Status. Nothing in this Agreement shall be consirued as creating any
relationship among Customer and Company other than that of independent contractors for the sale and
purchase of Partial Requirements or Full Requirements Service. Except fo the extent Company is
authorized to act ag Customer’s Market Participant hereunder, no Party shall be deemed to be the agent of
any other Party for any purpose by reason of this Agreement. No partnership or joint venture or fiduciary
relationship among the Parties is intended to be created by this Agreement,

104  Title; Risk of Loss. Title to and risk of loss related to the Partial Requirements or Full
Requirements Service shall transfer fromm Company to Customer at the Interconnection Point, Company
warrants that it will deliver Partial Requirements or Full Requirements Service to Customer free and clear
of all Claims or any interest therein or thereto by any person or entity arising prior to the Interconnection
Point.

ARTICLE 11 - REPRESENTATIONS AND WARRANTIES

11.1  Representations and Warranties of Each Party. Company and Customer each represents and

warrants to the other that;

@® It is duly organized, validly existing and in good standing under the laws of the
Jjurisdiction of its forination, and has the power and guthority to execute and deliver this

20

OHSUSA:755692100.11



Agreement, to perform its obligation hereunder, and to carry on its business as such
business is now being conducted and as is contemplated hereunder to be conducted

during the Term hercof;

{b) It has, or will, upon execution of this Agreement, promptly seek, all regulatory
authorizations necessary for it to legally perform its obligations under this Agreement;

{©) The execution, delivery and performance of this Agreement are within its powers, have
been duly authorized by all necessary action and do not violate any of the terms and
conditions in its governing documents, including but not limited to any organizational
documents, oharters, bylaws, indentures, morigages or any other contracts or documents
to which it is a party or any law, rule, regulation, order or the like applicable to it;

(d) This Agreement and each other document executed and delivered in accordance with this
Agreement constifutes its legally valid and binding obligation enforceable against it in
accordance with its terms, except as enforceability may be limited by bankruptcy,
insolvency, reorganization, arrangement, moratorium or other laws relating to or
affecting the rights of creditors generally and by general prinoiples of equity;

© It is not bankrupt and there are no proceedings pending or being contemplated by it or, to
its knowledge, threatened against it, which would result in it being or becoming bankrupt;

and

§3)] There is not pending or, to its knowledge, threatened against it any legal proceedings that
could materially and/or adversely affect its ability to perform its obligations under this

Agreement,
112  Customer Additlonal Covenants, Cusiomer represents, warranis and agrees to and with

Company that except as otherwise provided herein, with respect to its contractual obligations hereunder and
performance thereof, it will not claim immunity on the grounds of its status as a municipality under Federal
or state law or similar grounds with respect to itself or its revenues or assets from (i) suit, (ii) jurlsdiction of
court (including a court located outside the jurisdiction of its organization), (iii) relief by way of injunction,
order for specific performance or recovery of property, (iv) attachment of assets, or {v) execution or
enforcement of any judgment.

ARTICLE 12 - ASSIGNMENT
121  General Prohibitien Against Assignments. Except as provided in Section 12.2 below, no Party

shall agsign, pledge or otherwise transfer this Agreement or any right or obligation under this Agreement
without first obtaining the other Party’s written consent, which consent shall not be unreasonably withheld,

conditioned or delayed.

12.2 ceptiong (o Prohibition Against A ments. A Party may, without the other Party’s prior
written consent (and without relieving itself from liability hereunder), (i) transfer, sell, pledge, encumber or
assign this Agreement or the accounts, revenues or proceeds hereof in connection with any financing or
other financial arrangements; (ii) transfer or assign this Agreement to an Affiliate of such Party (which
Affiliate shall be of equal or greater creditworthiness); or (iii) transfer or assign this Agreement to any
person or entity succeeding by merger or by acquisition to all or substantially all of the assets whose
creditworthiness is equal to or higher than that of the assigning Party; provided, however,
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123  Limitation on Assignment. Notwithstanding Section 12.2, in no event may either Party assign
this Agreement (including as part of a sale of all or substantially all of the assets of the assigning Party or a
merger with or purchase of substantially all the equity interests of such Party) (i) to any Person that does
not have adequate financial capacity as demonstrated to the reasonable satisfaction of the non-assigning
Party or that would otherwise be unable to perform the obligations of the assigning Party pursuant to this
Agreement, (ii) to any Person that does not agree to assume all rights and obligations of the assigning Party
under this Agreement and be bound by the terms and conditions hereof, or (iii) on any terms at variance
from those set forth in this Agreement except as agreed to in writing by the Parties.

124  Duties. No permitted assignment or transfer will change the duties of the Parties or impair the
performance under this Agreement except to the extent set forth in such permitted assignment and approved
in writing by the Parties. No Party shall be released from its obligations under this Agreement pursuant to
any assignment.

ARTICLE 13 - CONFIDENTIALITY

To the extent permitted by law, all Confidential Information shall be held and treated by the Parties and
their agents in confidence, used solely in connection with this Agreement, and shall not, except as
hereinafter provided, be disclosed without the other Party’s prior written consent.

Notwithstanding the foregoing, Confidential Information may be disclosed (g) fo a third party for the
purpose of effectuating the supply, transmission and/or distribution of Partial Requirements or Full
Requirements Service to be delivered pursuant to this Agreement, (b) to regulatory authorities of competent
jurisdiction, or as otherwise required by applicable law, regulation or order including any Nebraska
sunshine law (provided Company’s trade secret or proprietary information is redacted to the fullest extent
permitted by law), (c) as part of any required, periodic filing or disclosure with or to any regulatory
authority of competent jurisdiction and (d) to third parties in connmection with merger,
acquisition/disposition and financing transactions provided that any such third party shall have signed a
confidentiality agreement with the disclosing party containing customary terms and conditions that protect
against the disclosure of the Confidential Information and that strictly limit the recipient’s use of such
information only for the purpose of the subject transaction and that provide for remedies for non-

conpliance.

In the event the non-disclosing party receives a written request applicable to the Confidential Information,
under a sunshine law such as the Nebraska Public Information Act (“Public Information Act Request”) and
Customer does not believe the request is subject to the Public Information Act, the non-disclosing party
shall, in accordance with the procedures in the Pubiic Information Act, (i) timely request a ruling from the
Nebraska Attomey General that the information is not subject to disclosure (ii) timely provide to the
Attorney General a letter or brief explaining why the information should not be subject to public disclosure
and (iii) provide to the disclosing party prompt notice of the Public Information Act Request so that the
disclosing party will have an opportunity to submit a statement to the Aftorney General providing the
reasons why the Confidential Information should not be disclosed. To the extent any provision of this
Agreement conflicts with the provisions of the Nebraska Public Information Act, the provisions of the
Nebraska Public Information Act shall control, and no further liability or responsibility shall be bome by
either party so long as the provisions of the Nebraska Public Information Act are followed in good faith.

In the event that a Party (“Disclosing Party”) is requested or required to disclose any Confidential
Information, the Disclosing Party shall provide the other Party with prompt written notice of any such
request or requirement so that the other Parly may seek an appropriate profective order, other
confidentiality arrangement or waive compliance with the provisions of this Agreement, If, failing the
entry of a protective order, other confidentiality arrangement or the receipt of a waiver hereunder, the
Disclosing Party, in the opinion of counsel, is compelled to disclose Confidential Information, the
Disclosing Party may disclose that portion of the Confidential Information which the Disclosing Party’s
counsel advises that the Disclosing Parly is compelled to disclose.
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The Parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in
connection with, this confidentiality obligation, In addition to the foregoing, the Disclosing Party shall
indemnify, defend and hold harmless the other Parties from and against any Claims, threatened or filed, and
any losses, damages, expenses, attomeys’ fees or court costs incurred by such Party in connection with or
arising directly or indirectly from or out of the Disclosing Party’s disclosure of the Confidential
Information to third parties except as permitted above.

Notwithstanding the above provisions, Company shall be permitted to communicate with SPP any
necessary information, including Confidential Information, with regard to implementation of this
Agreement and will make all reasonable efforts to ensure that Confidential Information remains
confidential.

ARTICLE 14 - REGULATORY AUTHORITIES

141  Compliance with Laws. Bach Party shall perform iis obligations hereunder in accordance with
applicable laws, rules and regulations. Nothing contained herein shall be construed to constitute consent or
acquiescence by either Party to any action of the other Party which violates the laws of the United States as
those laws may be amended, supplemented or superseded, or which violates any other law or regulation, or
any order, judgment or decree of any court or governmental authority of competent jurisdiction,

142 Tariffs. Bach Party sgrees if it seeks to amend sny applicable FERC filed tariff during the Term,
such amendment will not in any way affect this Agreement without the prior written consent of the other
Party. Each Party further agrees that it will not assert or defend itself on the basis that any applicable tariff
is inconsistent with this Agreement.

ARTICLE 15 - STANDARD OF REVIEW FOR PROPOSED CHANGES, DISPUTE
RESOLUTION

15.1  Standard of Review. The rates, charges, terms and conditions contfained in this Agreement are
not subject to change under Sections 205 or 206 of the Federal Power Act absent the mutual written
agreement of the Partles. It is the intent of this section that, to the maximum extent permitted by applicable
law, the rates, charges, terms and conditions of this Agreement shall not be subject to such change. Absent
the agreement of the Parties to the proposed change and subject to any applicable law, including the rules
and regulations of the Commission, the standard of review under the Federal Power Act for changes to
rates, charges, terms and conditions of this Agreement proposed by a Party shall be the “public interest”
standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956)
and Federal Power Commiission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clerified by Morgan
Stanley Capital Group, Inc. v. Public Uiil. Dist, No. 1 of Snohomish, 554 U.S, 527 (2008) (the “Mobile-
Sierra” doctrine); provided that the standard of review for any amendment requested by a non-contracting
third party or FERC acting sua sponte shall be the most stringent standard permissible under applicable

law.

15.2 Dispute Resolution.

(a) In the event of any dispute among the Parties arising out of or relating to this Agreement,
the Parties shall refer the matter fo their duly authorized officers for resolution who shall
meet within ten (10) days after notice is given by either Party. If within thirty (30) days
after such meeting, the Parties have not succeeded in negotiating a resolution to the
dispute then the Parties may, upon mutual agreement of the Parties, agree to binding
arbitration before a single arbitrator. If the parties fail to select an arbitrator within thirty
(30) days after mutual agreement to submit a matter to arbitration, the arbitrator shall be
named in accordance with AAA's Rules for Non-administered Arbitration then in effect
(the "Rules"). The Rules shall govern any such proceedings, Judgment upon any award
rendered by the arbitrator may be entered in any court having jurisdiction thereof, The
Parties shall share equally the services and expenses of the arbitrator, and each shall pay
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its own costs, expenses, and attorneys' fees.” Fees and expenses of the court reporter shall
be paid in equal parts by the Parties hereto.

) In the event the Parties do not muiually agree to binding arbitration, Company and
Customer each hereby knowingly, voluntarily and intentionally waives any rights it may
have to a trial by jury in respect of any litigation based hereon, or arising out of, under or
in connection with, this Agreement, any course of conduct, course of dealing, statements
(whether oral or written) or actions of Company and Customer related hereto, and
expressly agree to have any disputes arising under or in connection with this Agreement
be adjudicated by a judge in any court of competent jurisdiction sitting without a jury,
and each party waives any right to a trial by jury in such courts,

()

ARTICLE 16 - GENERAL PROVISIONS

16,1  Third Party Beneficlaries. This Agreement is intended solely for the benefit of the Parties
thereto, and nothing herein will be construed to create any duty to, or standard of care with reference to, or

any liability to, any person not a Parly hereto.

162  Waivers. The failure of a Party to insist in any instance upon siriot performance of any of the
provisions of this Agreement or to take advantage of any of its rights under this Agreement shall not be
construed as a general waiver of any such provision or the relinquishment of any such right, except to the
extent such waiver is in writing and signed by an authorized representative of such Parly.

163  Interpretation. The interpretation and performance of this Agreement shall be in accordance
with and controlled by the laws of the State of Kentucky, without giving effect to its conflicts of law
provisions, except that issues pertaining to Customer’s status as a municipal entity or the applicability of
the Nebraska Public Information Act shall be governed by Nebraska law.

164  Jurisdiction. Nothing in this Agreement prohibits a Party from referring to FERC or any other
governmental authority any matter properly within its jurisdiction. In any proceeding hereunder, each
Party irrevocably waives, to the fullest extent allowed by law, its right, if any, to trial by jury. Bach Party
hereby agrees to accept service of any papers or process in any aotion or proceeding arising under or
relating to this Agreement, at the address set forth in Section 9.1, and agrees that such service shall be, for

all purposes, good and sufficient.

16.5 Good Faith Ifforts. The Parties agree that each will in good faith iake all reasonable actions
within their reasonable control as are necessary to permit the other Party to fulfill its obligations under this
Agreement; provided, that no Party will be obligated to expend money or incur material economic loss in
order to facilitate performance by the other Party. Where the consent, agreement or approval of either
Party must be obtaimed hereunder, such consent, agreement or approval may not be unreasonably withheld,
conditioned, or delayed unless otherwise provided herein. Where sither Party i3 required or permitted to
act or fail to act based upon its opinion or judgment, such opinion or judgment may not be unreasonably
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exercised. Where notice to the other Party is required to be given herein, and no notice period is specified,
reasongble notice shall be given.

16.6  Further Assurances. The Parties shall execute such additional documents and shall cause such
additional actions to be taken as may be required or, in the judgment of any Party, be necessary or desirable
to effect or evidence the provisions of this Agreement and the {ransactions contemplated hereby.

16.7  Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal
or unenforceable, the validity, legality, and enforceability of the remaining provisions shall in no way be
affected or impaired thereby; and the Parties hereby agree to effect such modifications to this Agreement as
shall be reasonably necessary in order to give effect to the original intention of the Parties,

16.8  Modification. No modification to this Agreement will be binding on any Party unless it is in
writing and signed by the Parties.

169  Counterparts, This Agreement may be executed in counterparts, and each executed counterpart
shail have the same force and effect as an original instrument,

16.10 Headings. Article and section headings used throughout this Agreement are for the convenience
of the Parties only and are not to be construed as part of this Agreement,

16.11 Andit. Bach Party has the right, at its sole expense and during normal working hours, to examine
the records of the other Party to the extent reasonably necessary to verify the accuracy of any invoice,
charge or computation made pursuant to this Agreement. If requested, a Party shall provide to the other
Party invoices evidencing the quantities of Partial Requirements or Full Requirements Service, If any such
examination reveals any inaccuracy in any invoice, the necessary adjustments to such invoice and the
payments thereof will be made promptly and shall bear interest calculated at the Prime Rate plus two
percent (2%) from the date the overpayment or underpayment was made until paid; provided, however, that
no adjustment for any statement or payment will be made unless objection to the aceuracy thereof was
made prior to the lapse of the twelve (12) months succeeding rendition thereof, and thereafter any objection
shall be deemed waived.

16.12 Records. The Parties shall keep (or as necessary cause to be kept by their respective agenis) for a
period of at least three (3) years such records as may be needed to afford a clear history of the Partial
Requirements or Full Requirements Service supplied pursuant to this Agreement. For any matters in
dispute, the Parties shall keep the records related to such matters until the dispute is ended.

16.13  Survival. The provisions of Articles 4, 7, 9, 10, 13, 15 and 17 and Sections 16.11, 16.12 and
16.13 shall survive termination of this Agreement hereof, and any other section of this Agreement that
specifies by its terms that it survives termination shall survive the termination or expiration of this

Agreement.

ARTICLE 17 - RULES OF CONSTRUCTION

Terms used in this Agreement but not listed in this Article or defined in Article 1 shall have meanings as
commonly used in the English language. .

‘Words not otherwise defined herein that have well known and generally accepted technical or trade
meanings are used herein in accordance with such recognized meanings.

The masculine shall include the feminine and neuter.

The words “include”, “includes” and “including” are deemed to be followed by the words “without
limitation,”
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References to contracts, agreements, fariffs and other documents and instruments shall be references to the
same as amended, supplemented or otherwise modified from time to time.

The Appendices attached hereto are incorporated in and are intended to be a part of this Agreement,

References to laws and to terms defined in, and other provisions of, laws shall be references to the same (or
a successor to the same) as amended, supplemented or otherwise modified from time to time,

References to a person or entity shall include its successors and permitted assigns and, in the case of a
governmental authority, any entity succeeding to its functions and capacities.

References to “Articles,” “Sections,” or “Appendices” shall be to articles, sections, or appendices of this
Agreement,

The word “or’' need not be exclusive as the context implies.
Unless the context plainly indicates otherwise, words importing the singular mumber shall be deemed to
include the plural number (and vice versa); terms such as "hereof," "herein," "hereunder" and other similar

compounds of the word "here" shall mean and refer to the entire Agreement rather than any particular part
of the same.

This Agreement was negotiated and prepared by both Parties with the advice and participation of counsel,
The Parties have agreed to the wording of this Agreement and none of the provisions hereof shall be
construed against one Party on the ground that such Party is the author of this Agreement or any part
hereof.

[Signatures Follow on Next Page]
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¢
;5 IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives to
execute this Agreement on their behalf as of the date first above written,

OHSUSA:755692100.11

NORTHEAST NEBRASKA PUBLIC POWER DISTRICT

e e S e

Name: Don Larsen
Title: President.

BIG RIVERS ELECTRIC CORPORATION

o Vit QT

Name: Mark A. Bailey
Title:  President and CEQ
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IST OF C

LIST OF PHYSICAL DELIVERY POINT(S)

APFPENDIX A

DE Y POINT(S) AND INTERCONNECTION POINT

Point Name Yoltage Adjustment Factor
As agreed by the Parties As agreed by the Parties As agreed by the Parties
pursuant to Section 2.4 pursuant to Section 2.4 pursuant to Section 2.4
LI C PO
Point Name
I
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APPENDIX B
LSPO ILITY T ED

Credits/Charges Atlocated to Customer, if applicable
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APPENDIX C
LETTER OF AGENCY

Northeast Nebraska Public Power District (“Customer”) appoints Big Rivers Electric Corporation
(“Company™), and Company accepts such appointment, as agent to act on behalf of Customer in
accordance with the terms of the Market Based Rate Partial Requirements and Full Requirements Service
Agreement dated December 20, 2013 (“Full Requirements Agreement”) as follows:

1

4, Upon termination of this Agreement, Company shall not act as Market Participant on behalf of
Customer (unless otherwise agreed) and shall advise SPP about this termination. Purther, Company
shall notify the Transmission Provider that it is no longer acting as Customer’s agent.

Northeast Nebraska Public Power District

By: QW@R 50-—«&,1.\,\

Name: Don Larsen
Title: President
Date; XA 2]

Big Rivers Electric Corporation

By: M 7%

Name: Mark A, Bailey
Title: President and CEO
Date: /’%’nﬁmg//g 2/
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CONFIDENTIAL Execution Version

MARKET BASED RATE
PARTIAL AND FULL REQUIREMENTS AGREEMENT

DATED AS OF DECEMBER 20, 2013
BY AND AMONG
BIG RIVERS ELECTRIC CORPORATION

AND

CITY OF WAYNE, NEBRASKA
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MARKET BASED RATE
PARTIAL AND FULL REQUIREMENTS AGREEMENT

This MARKET BASED RATE PARTIAL AND FULL REQUIREMENTS AGREEMENT is dated as of
December 20, 2013 (“Effective Date”) and is by and between BIG RIVERS ELECTRIC CORPORATION,
(*Company”), and the CITY OF WAYNE, NEBRASKA (“Customer”) (each individually a “Party,” or
collectively, the “Parties”),

RECITALS

WHEREAS, Company, a Kentucky electric generation and transmission cooperative, organized
and existing under the laws of the Commonweslth of Kentucky, with a principal place of business at 201
Third Street, Henderson, KY; and

WHEREAS, Customer is a political subdivision of the State of Nebraska providing retail electric
service to its residents, with a principal place of business at 306 Pearl Street, Wayne, NE 68787; and

WHEREAS, Customer requires Partial Requirements and Full Requirements Service to meet
Customer’s Retail Load; and

WHEREAS, Customer has retained Company to act as Customer’s agent in scheduling
Customer’s Retail Load in SPP and providing other services necessary to provide firm electric service to
Customer’s Retail Load in accordance with this Agreement; and

WHEREAS, Company is engaged in the business of wholesale marketing of electric energy and
has proposed to supply, subject to the terms and conditions set forth herein, Partial Requirements and Full
Requirements Service to meet Customer’s energy needs fo the Delivery Points and to act as Customer’s
agent,

NOW THEREFORE, in consideration of the mutual covenants end agreements herein contained,
the Parties hereby agree that this Agreement, together with the Appendices attached hereto, sets forth the
terms under which Company will supply Partial Requirements and Full Requirements Service to Customer
during the Delivery Period and provide related services, and constitutes the entire agreement among the
Parties relating to the subject matter hereof and supersedes any other agreements, written or oral (including
without Yimitation any preliminary terin sheet), between the Parties conceming this Agreement.

ARTICLE 1 - DEFINITIONS

The following words and terms shall be understood to have the following meanings when used in this
Agreement or in any associated documents entered into in conjunction with this Agreement. This
Agreement imcludes certain capitalized terms that are not explicitly defined herein. Such capitalized terms
shall have the meanings specified in the “Related Documents,” as the same are in effect from time to time,
which meanings are incorporated herein by reference and made & part hereof In the event of any
inconsistency between a definition contained herein and a definition contained in “Related Documents,” the
definition in this Agreement shall control for purposes of this Agreement, Certain other definitions as
required appear in subsequent parts of this Agreement.

1.1 Affiliate means, with respect to any person or entity, any other person or entity (other than an
individual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or
is under common control with, such person or entity. For this purpose, “control” means the direct or
indirect ownership of fifty percent (50%) or more of the cutstanding capital stock or other equity interests

having ordinary voting power.

1.2 Agency Agreement means the agreement between the Parties designated on Appendix C.
1



13 Agreement means this Market Based Rate Partial and Full Requirements Service Agreement,
including the Appendices, as amended, modified or supplemented from time to time,

1.4 Ancillary Services means the following services provided by SPP or a third party that are
required to serve the Retail Load under the terms of this Agreement at the Metering Points; those services
set forth in the applicable OATT Tariff schedules and eny supplemental or revised tariffs or schedules,
adopted by the Transmission Provider, including without limitation, Scheduling, System Control and
Dispatch Service, Transmission Owners Scheduling, System Control and Dispatch, Reactive Supply and
Voltage Control from Generation or Other Sources Service, Regulation and Frequency Response Service,
Energy Imbalance Service, Operating Reserve-Spinning Reserve Service, Operating Reserve-Supplemental
Reserve Service, and Black Start Service (as each of those services is defined in the applicable OATT
schedules). Also, see Appendix B — Responsibility for Charges and Credits.

1.5 Basis Differential means the difference in the price of Energy at Company’s generators’
commercial pricing node under the regional transmission organization or mdependent system oOperator of
which Company is a member and at the Interconnection Point,

1.6 Billing Penod means the calendar month, which shall be the standard period for all payments and
metering measurements under this Agreement, unless otherwise specifically required by SPP or the entity
providing meter reading services.

1.7 Business Day means a day ending at 5:00 p.m. Central Prevailing Time, other than Saturday,
Sunday and any day which is a legal holiday or a day designated as a holiday by the North American
Electric Reliability Council, provided, that, with respect to any payment due herennder, a “Business Day”
means & day ending at 5:00 p.m. Central Prevailing Time, other than Saturday, Sunday and any day which
is a legal holiday or a day on which banking institutions are authorized by Law to close; and, provided,
further, that with respect to any notices for scheduling to be delivered pursuant to any Section hereof, a
“Business Day” shall be a day other than Saturday, Sunday and any day which is a legal holiday or a day
designated as a holiday by SPP.

1.8 Capacity as such term is used in the SPP OATT as may be amended from time to time.
1.9 Central Prevailing Time means the prevailing time in Wayne, Nebraska.

1.10  Claims means all third party claims or actions, threatened or filed, and, whether groundless, false,
fraudulent or otherwise, that directly or indirectly relate to the subject matter of this Agreement, and the
resulting losses, damages, expenses, atiorneys’ fees and court costs, whether incurred by settlement or
otherwise, and whether such claims or actions are threatened or filed prior to or after the termination of this
Agreement.

1.11  Commission means the Kentucky Public Service Commission,

1.12  Confidential Information mesms the terms of this Agreement and such other information as &
Party designates as confidential. Notwithstanding the foregoing, the following shall not constitute
Confidential Information:

(a) Information which was already in a Party’s possession prior to its receipt from another
Party and not subject to a requirement of confidentiality;

®) Information which is obtained from a third person who, insofar as is known to the Party,
is not prohibited from transmitting the information to the Party by a contractual, legal or
fiduciary obligation to the other Party; and



(© Information which is or becomes publicly available through no fault of the Party.

1.13  Congestion Costs means the effect on fransmission line loadings as reflected in the cost of
transmission (whether positive or negative) associated with either increasing the output of a generation
resource or serving an increment of load at & delivery point when the transmission system serving that
delivery point is operating under constrained conditions.

1.14  Congestion Rights means the mechanism employed by SPP to allocate, using financial rights,
hedges or similar items to mitigate Congestion Costs between two Settlement Locations (whether set forth
in the SPP OATT or elsewhere).

1.15  Credit Rating means, with respect to any entity, the rating then assigned to such entity’s
unsecured, senior long-term debt obligations (not supported by third party credit enhancements) or, if such
entity does not have a rating for its senior unsecured long-term debt, then the rating then assigned to such
entity as an issuer rating by S&P, Fitch, or Moody’s.

1.16  Defaulting Party means the Party with respect to which an Event of Default has oceurred.
1.17  Delivery Period means the period as defined in Section 2.2.

1.18  Delivery Points means the physical point or points mutually agreed by the Parties at which SPP
will deliver and Customer will accept the Firm Energy.

1.19  Early Termination Date is the date selected by the Non-Defaulting Party to terminate this
Agreement,

1.20  Effective Date has the meaning stated in the first sentence of this Agreement.

1.21  Energy means three phase, 60-cycle alternating current electric energy, expressed in megawatt
hours.

1.22  Event of Default has the meaning set forth in Section 7.1.
1.23  FERC means the Federal Energy Regulatory Commission.

1.24  Firm Energy means Energy that Company shall sell and deliver and Customer shall purchase and
receive unless relieved of their respective obligations by Force Majenre or SPP system emergency or local
transmission conditions making delivery or receipt impossible, but only to the extent that, and for the
period during which, the Party’s performance is prevented thereby.

1.25  Fitch means Fitch Ratings, Inc. and its successors.

1.26  Force Majeure means an event or circumstance which prevents ome Party from performing its
obligations under this Agreement, which event or circumstance was not anticipated as of the date the
Agreement wes agreed to, which is not within the reasonable control of, or the result of the negligence of,
the Claiming Party, and which, by the exercise of due diligence, the Claiming Party is unable to overcome
or avoid or cause to be avoided. The Parties agree and acknowledge that the unavailability of transmission
services or other transmissjon constraints in SPP, MISO, or any other applicable regional transmission
orgenization or independent system operator shall constitute an event of Force Majeure but neither (a) an
insufficiency of fimds, nor (b) & decline in credit rating, shall constitute a Force Majeure.

127  Full Requirements Service or Full Requirements means the Energy and Capacity, including
associated planning reserves, supplied by Company, and the Ancillary Services and Transmission Services,
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procured by Company in its capacity as MP, in each case, necessary to accomplish the delivery of Firm
Energy to the Interconnection Point in an amount required to serve Retail Load, as the same may fluctuate
inreal time. Full Requirements also means that Company shall have the exclusive right to serve all power
requirements of Customer, unless Company is unable to supply due to lack of Capacity or Force Mzjeure,
as provided for in this Agresment or otherwise to the extent set forth in Section 2.3, 3.8 or 3.10.

1,28  HE means the hour ending at the time specified,

129  Interconnection Point means the physical interconnection point(s) between SPP and MISO
identified in Appendix A.

1.30  Letter(s) of Credit means one or more irrevocable, transferable standby letters of credit issued by
aU.8. commercial bank or a foreign bank with a U.S. branch with such bank having a Credit Rating of at
least A- from S&P or A3 from Moody’s, in a form acceptable in its sole discretion to the Party in whose
favor the letter of credit is issued. Costs of a Letter of Credit shall be borne by the applicant for such Letter
of Credit,

131  Liquidated Gains means, with respect to any Party, an amount equal to the present value of the
economic benefit to it, if any (exclusive of Termination Costs), resulting from the termination of this
Agreement, determined in a commercially reasonable manner and using a discount rate equal to the Party’s
average cost of capital.

132  Liquidated Losses means, with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Termination Costs), resulting from termination of this Agreement,
determined in a commercially reasonable manner and using a discount rate equal to the Party’s average cost
of capital.

133 Load Serving Entity or LSE means any entity (or the duly designated agent of such an entity),
including any transmission owner, taking transmission service on behalf of wholesale or retail power
customers, which has underiaken an obligation to provide or obtain electric energy for end-use customers
by statute, franchise, regulatory requirement or confract for load located within or attached to the
transmission system, and has been authorized by SPP to participate in the energy markets operated by SPP
serving end-users within SPP.

1.34  Losses means, any transmission loss, transformation loss, sub-transmission and/or distribution
losses incurred in providing Partial Requirements or Full Requirements Service hereunder.

1.35  Market Participant or MP means any entity (or the duly designated agent of such an entity), that
is qualified, pursuant to the procedures established by SPP, to do the following (with all capitalized terms
used herein having the meaning set forth in the SPP OATT): (i) submit bilateral transaction schedules to
SPP; (ii) submit Bids to purchase, and/or offers to supply electricity in the Day-Ahead and/or Real-Time
Balancing Markets; (iii) hold Transmission Congestion Rights and submit Blds to purchase, and/or offers to
sell such rights; and (iv) settle all payments and charges with SPP,

136 MISO means Midcontinent Independent System Operator, Inc. or any successor regional
transmission organization or independent system operator of which Company is a member.

1.37 MISO OATT means MISO’s Open Access Transmission and Energy Markets Tariff, as amended
from time to time, or any similar tariff of a successor,

1.38  Monthly Payment means the monthly charges set out in Article 4 of this Agreement.

1.39  Moody’s means Moody's Investors Service, Inc. and its successors.
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1,40 MW means Megawatt.

141 MWh means Megawatt-hour,

1.42  NERC means the North American Electric Reliability Corporation,

143 Network Integration Transmission Service or NITS means firm transmission service as set
forth in the SPP OATT that provides for open access to the trensmission systems within SPP and for the
delivery of Firm Energy from the Interconnection Point to the Delivery Points.

1.44  Non-Defaulting Party means the Party with respect to which an Event of Default has not
occurred,

145 NPPD means the Nebraska Public Power District, or jts successor.

146  NPPD Contract means the contract between Customer and NPPD which allows Custorer to Limit
and reduce its power purchased from NPPD beginning in 2019.

147 NPPD Contract Reduction Perlod refers to the period of time during which Customer will be
reducing its purchases of Capacity and Energy and other services from NPPD ﬁsuanx to the NPPD

Contract and ﬁurchasing the remainder of its such mﬁ' ments ffom Cormpany.

1.48 NPPD GFPS Tariff means the NPPD General Firm Power Service Tariff,

1.49_ NPPD Tariff means the NPPD Transmission Service Rate Schedule.

1.50

1.51  Party(ies) means Customer or Company or either or both of them, as the context requires.

F

1.53 Prime Rate means the lesser of (i) the rate published from time to time in The Wall Street
Journal, as the prime lending rate, and (ii) the meximum rate permitted by applicable law.

1.54  Qualifying Capacity means the amount of Capacity, measured in MW, that is capable‘ of
satisfying applicable resource adequacy requirements esteblished by SPP; provided, that, with respect to
any calendar year, such amount may not exceed the annual peak demand of the Retail Load of the prior
calendar year,

1.55 Receiving Party is defined in Article 6.

1.56 Related Documents means for SPP, either collectively or individually, the SPP OATT, the SPP
Market Protocols, SPP Business Practices, SPP Criteria, SPP Network Operating Agreement, Market
Participant Agresment, SPP Market Participant Application, Network Integration Transmission Service
Agreement, Local Security Administrator and other applicable SPP Market Rules And Procedures.
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1.57  Requesting Party is defined in Article 6.

1.58  Retail Load means Customer’s own requirements and its end use customers’ requirements located
within the franchised service territory that Customer has a statutory or contractual obligation to serve, but
excluding any customers obtained through reteil marketing or retail choice programs, initiatives or similar
efforts of Customer. )

1.59 RPS refers to any future renewable portfolio supply standard of any federal, state or other
governmental authority.

1.60 S&P means Standard & Poor’s Financial Services, LLC.

1,61 SPP means Southwest Power Pool or eny successor regional tramsmission orgamization or
independent system operation in which territory Customer is located.

1.62  SPP OATT means SPP's Open Access Transinission Tariff, as amended from time to time, or any
successor thereto.

1.63  Term is defined in Section 2.1,

1.64 Termination Costs means, with respect to the Non-Defsulting Party, brokerage fees,
commissions and other similar third party transaction costs and expenses reasonably incurred by such Party
either in terminating this Agreement or any arrangement pursuant to which it has hedged its obligations or
entered into new arrangements which replace this Agreement; and all reasonable attorneys’ fees and
expenses incurred by the Non-Defaulting Party in connection with the early termination of thig Agreement.

1.65 Termination Payment means, with respect to this Agreement and the Non-Defaulting Party, the
Liquidated Losses or Liquidated Gains, and Termination Costs, expressed in U.S. dollars, which such Party
incurs as a result of the early termination of this Agreement.

1.66  Transmission Services means NITS, with respect to the transmission of Energy from the
Interconnection Point to the Delivery Point, and other transmission services necessary to deliver Energy
from Company’s generation resources to the Interconnection Point.

ARTICLE 2 - TERM, SERVICE AND DELIVERY PROVISIONS

2.1 Term.

(a) Subject to the condition set forth in Section 2.1(c), the term of this Agreement shall begin
as of the Effective Date and, except ms provided below, shall extend through and
including December 31, 2026, unless either Party declares an Early Termination Date in
accardance with the provisions hereof (the “Term”). The applicable provisions of this
Agreement shall continue in effect following the termination or expiration hereof in

accordance with Section 16.13, and to the extent necessary to provide for final

accounting, billing, billing adjustments, resolution of any billing disputes, realization of
any collateral or other security, set-off, final payments, payments pertaining to liahility
and indemnification obligations arising from acts or events that occurred during the

Delivery Period, or other such provisions that, by their terms or operation, survive the

termination of this Agreement.




®)

(c) The effectiveness of this Agreement and the Parties obligations hereunder are subject to
(i) in the case of Company unless waived, (A) the receipt of an authorization, consent,
order, finding, decision or other action (an “Approval”) of the Commission, and any other
governmental authority required to approve, authorize or consent to the execution,
delivery and performsance of this Agreement by Company; (B) the compliance by
Company with ity obligations under its financing arrangements with the USDA Rural
Utilities Service, end receipt of any necessary Approval in commection therswith; (C)
satisfaction, in its sole discretion, with all MISO transmission studies relating to the
ability of Company to deliver Firm Emergy to the Interconnection Point during the
Delivery Period requested and obtained by Company prior to the commencement of the
Delivery Period; and (ii) in the case of either Party, unless waived by it, satisfaction, in its
sole discretion, with all SPP transmission studies relating to the ability of Customer to
cause delivery of Firm Energy to the Delivery Point during the Delivery Period requested
and obtained by such Party prior to the commencement of the Delivery Period,

22 Delivery Period. The Delivery Period shall comrnence on January 1, 2019, and continue through
the end of the Term.










3.10  Retail Customer Choice. During the Term, Customer shall not voluntarily participate in nor
authorize or permit any retail customer to participate in any form of retail customer choice unless otherwise
mendated and required by applicable law, provided, further, that Customer will appeal any such
requirement to any governmental authority, as being non-appliceble during the remaining Term of this
Agreement, Customer will use diligent efforts before any such governmental authority to secure such an
exemption or waiver. Except as permitted under Section 2.3 or 3.8, no Retail Load may be served by

another supplier, in whole or in part, unless mutually agreed to by the Parties during Full Requirements
Service.

3.11
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3.12

Il 11
-
-

ARTICLE 4 - MONTHLY BILLING
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4.1 Monthly Payment. In each month during the Term, Company shall calculate the Monthly
Payment, which shall consist of the Capacity and Energy Charges, Pass Through Items (as described in
Section 4.3), and any taxes, fees and levies (as described in Section 4.4) associated with this Agreement

. and any other amounts due and payable hereunder. Because quantities determined under Article 4 may be
estimated, and subject to & reconciliation process, quantities used in calculations shall be subject to
adjustment, whether positive or negative, in subsequent months’ calculations. Failure to include an amount
in one month's Monthly Payment shall not be a basis for its exclusion from & subsequent Monthly Payment
calculation.

4.2

4.4 Taxes, Fees and Levies,

All taxes, fees and levies relating to the Retail Load or arlsing out of this Agreement will be
charged by Company to Customer.

4.5 Paymen

(a) Invoice and Payment Date.

L)) Payment Method and Interest. All invoices shall be paid by electronic funds transfer
of immedistely available funds, or by other mutually agreesble method(s), to the account
designated by the other Party. If all or any part of any amount due and payable pursuant
to this Agreement shall remain unpaid after the date due, interest shall thereafter accrue
and be payable to Company on such unpaid amount at a rate equal to one and one-half
(1%4) percent per month or portion thereof on the unpaid balance from the date such
payment was due until such time as Company is paid in full; provided, however, that no

12



interest shall accrue in respect of adjustment amounts calculated in accordance with
Section 4.1,

4.6 Payment Netting, The Parties hereby agree that they shall discharge mutual debts and payment
obligations due and owing to sach other on the same date pursuant to this Agresment through netting, in
which case all amounts owed by each Party to the other Party umder this Agreement, interest, and payments
or credits, shell be netted so that only the excess amount remaining due shall be paid by the Party who owes

If no mutual debis or payment obligations exist and
only one Party owes a debt or obligation to the other during the monthly Billing Period, that Party shall pay
such sum in full when due.

‘

47 Billing Disputes. If a Party, in good faith, disputes an invoice, the disputing Party shall, as soon
ag practicable, notify the other Party of the basis for the dispute and pay under protest the entire invoice no
later than the due date. Upon resolution of the dispute, auy required payment or refind shall be made
within two (2) Business Days of such resolution along with any accrued interest from and including the due
date to but excluding the date paid (or, in the case of refunds, accrued interest from end including the date
the payment was made to but excluding the date the refund is paid), together with interest at the Prime Rate
plus two percent (2%). Payments not made when due shall bear interest af the greater of the Prime Rate
plus two percent (2%) or the interest paid by the Party carrying the cost to a third party with respect to the
obligation. Inadvertent overpayments shall be refurned or deducted from subsequent payments at the
option of the overpaying Party with interest accrued at the Prime Rate from and including the date of such
overpayment to but excluding the date repaid or deducted by the Party receiving such overpayment,

ARTICLE 5 - ISO IMPLEMENTATION AND CONGESTION MANAGEMENT

5.1  Implementation.
(a)

13



52

(e) Information Access. Customer fimther gives permission to Company to access
information at SPP that Company reasonsbly requests to facilitate Company’s
performance of its obligations under this Agreement,

Management of Congestion Risks,
®

(b)

©



ARTICLE 6 - CREDITWORTHINESS

6.1  Financial Information. If requested by either Party, the other Party shall deliver within 150 days
following the end of each fiscal year a copy of the annual report containing its audited consolidated
financial statements for such fiscal year. In all cases the statements shall be for the most recent accounting
period and shall be prepared in accordance with generally accepted accounting principles and shall fairly
present in all material respects the financial condition of the party as of the date thereof and the results of
operations and cash flows of the party for the periods presented; provided, however, that should any such
statements not be availeble on a timely basis due to a delay in preparation for certification, such delay shall
not be an Event of Default so long as the relevant entity diligently pursues the preparation, certification and
delivery of the statements,

=
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ARTICLE 7 - DEFAULT AND REMEDIES

7.1  'Events of Default. Any one or more of the following shall constitute an “Event of Default”
hereunder with respect to either Party (the “Defaulting Party™):

(2) The failure to make, when due, any payment required pursuant to this Agreement if such
failurs is not remedied within three (3) Business Days after written notice;

b Any representation or warranty made by a Party herein is false or misleading in any
material respect when made or when deemed made or repeated;

() The failure by either Party R

@ The failure to perform any material covenant or obligation set forth i this Agreement
(except to the extsnt constituting a separate Bvent of Default as specified herein) if such
failure is not remedied within three (3) Business Days after written notice;

(e) Such Party: (i) files a petition or otherwise commences, authorizes or acquiesces in the
commencement of a proceeding’ or cause of action under any bankruptcy, insolvency,
reorganization or similar law, or has any such petition filed or commenced against it, (ii)
mekes an assignment or any gemeral arrangement for the benefit of creditors, (iii)
otherwise becomes bankrupt or insolvent (however evidenced), (iv) has a liquidator,
edministrator, receiver, trustee, conservator or similar official appointed with respect to it
or any substantial portion of its property or assets, or (v) is generally unable to pay its
debts as they fall due; or

@ Such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all of its assets to, another entity and, at the time of such consolidation,
amalgamstion, merger or transfer, the resulting, surviving or transferee entity fuils to
assume all the obligations of such Party under this Agreement by operation of law or
pursuant to an agreement reasonably satisfactory to the other Party.

® Any sttempt by & Party to transfer an interest in this Agreement other than as permitted
pursuant to Article 12,

72 Declaration of an Early Termination Date and Calculation of Termination Payment. If an

Event of Default with respect to 8 Defaulting Party shall have occurred and be continuing, the other Party
(the “Non-Defaulting Party”) shall have the right to (i) designate & day, no earlier than the day such notice
is given and no later than 20 days after such notice is given, as an early termination date (“Barly
Termination Date”) to accelerate all amounts owing between the Parties and to liqnidate and terminate the
Agreement between the Parties, (ii) withhold any payments due to the Defaulting Party under thiy
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Agreement, set off any amounts owed by the Defaulting Party against amounts owed by the Non-

Defaulting Party, or both withhold payments due and set off amounts owed, (iii) suspend performance, (iv)
, or (V) exercise any

remedies available at law or in equity,

The Non-Defaulting Party shall calculate, in a commercially reasonable manner, a Termination Payment

for this Agreement as of the Early Termination Date, The Termination Payment will be determined by the

Non-Defaulting Party using the Forecasted Remaiming Quantitles. As nsed in this paragraph, “Forecasted
Remaining Quantities” means the Non-Defaulting Party’s commercially reasonable forecast of the
quantities of Energy required to provide Partlal Requirements or Full Requirements Service for the
remainder of the Delivery Period as if such early termination had not oceurred, which shall be based on the
amount of Customer's Retail Load during each hour of the twelve (12) months preceding the Early
Termination Date escalated annually for the remainder of the Delivery Period at the average annusl rate of
growth of Customer’s Retail Load over the three (3) full calendar years preceding the Early Termination
Date.

73 Net Qut of Termination Payment. The Non-Defaulting Party shall aggregats the Termination
Payment into a single amount by: netting out (a) the Termination Payment that is due to the Defaulting
Party, plus, at the option of the Non-Defaulting Party, any cash or other form of security then available to
the Non-Defaulting Party pursuant to Article 6, plus any or all other amounts due to the Defaulting Party
under this Agreement against (b) the Termination Payment that is due to the Non-Defaulting Party, plus
any or all other amounts due to the Non-Defaulting Party under this Agreement, so that all such amounts
shall be netted out to a single liquidated amount payable by one Party to the other. The Termination
Payment shall be due to or due from the Non-Defaulting Party, as appropriate.

7.4 Notice of Payment of Termination Payment. As soon as practicable after a termination, notice
shall be given by the Non-Defaulting Party to the Defaulting Party of the amount of the Termination

Payment. The notice shall include & written statement explaining in reasonable detail the calculation of
such amount. The Termination Payment shall be mede by the Party that owes it within ten (10) days after
such notice is effective. Notwithstanding any provision to the contrery in this Agreement, the Non-
Defaulting Party shall not be required to pay the Defaulting Party any amount under Article 7 until the
Non-Defaulting Party receives confirmation satisfactory to it in its reasonable discretion that any other
obligations of any kind whatsoever of the Defaulting Party to make paymeats to or perform any obligation
for the benefit of the Non-Defauiting Party under this Agreement or otherwise have been fully performed
or provided for.

7.5 Disputes With Respect to Termination Pavment. If the Defaulting Party disputes the Non-
Defaulting Party’s calculation of the Termination Payment, in whole or in part, the Defaulting Party shall,

within five (5) Business Days of receipt of the Non-Defaulting Party’s calculation of the Termination
Payment, provide to the Non-Defaulting Party a detailed written explanation of the basis for such dispute;

7.7 Obligations Following Expiration or Termination, Upon the termination or expiration of this
Agreement, in addition to such rights and obligations enumerated elsewhere in this Agreement, the grant of
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any and all right and interest to Company to supply the Partial Requirements or Full Requirements Service
shall cease, and Customer and Company shall immediately make all necessary filings with SPP and
perform all other acts necessary to transfer all such rights and interests back to Customer,

7.8  Termination Based on Governmental Action. If any approvel, authorization, consent, order,
finding, decision or other action required by Section 2.1(c) ar 3.13 shall not be obtained and received after
the exercise of commercially reasonable efforts, or shall contain any change to a material term hereof or
impose a material condition or a material additional burden on a Party, the Party affected may terminate
this Agreement without cost or liability (including without payment of the Termination Payment) by
providing written notice thereof to the other Party no later then five (5) Business Days following the date
on which any appeal, challenge, request for rehearing or similar requests have been denied and such
governmental action becomes final and non-appealable,

79 Termination Based on Transmission Studies. If any condition to the effectiveness of this
Agreement relating o any transmission studies required by Section 2.1(c) shall not be satisfied on or prior

to December 31, 2018, either Party may terminate this Agreement without cost or liability (including
without payment of the Termination Payment) by providing written notice thereof'to the other Party at any
time thereafter but prior to commencement of the Delivery Period.

ARTICLE 8 - CURTAILMENT, TEMPORARY INTERRUPTIONS AND FORCE MAJEURE

8.1 Curtailment. Upon being notified by SPP of a requirement to curtail, regardless of whether such
notice is provided by SPP or other reliability anthority directly or indirectly through Company, Customer
will institute procedures which will cause a corresponding curtailment of the use of Energy by its Retail
Load. Ifupon notification of a requirement to curtail Energy deliveries to its Retail Load, Customer fafls to
institute such procedures, Company shall be entitled to limit deliveries of Energy to Customer in order to
effectuate reductions in Energy deliveries equivalent to the reduction which would have been effected had
Customer fulfilled its curtailment obligation hersunder during the period auy shortage exists, and, in such
event, Company shall not incur any liability to Customer in connection with any such action so taken by
Company.

82 Temporary Interruptions. Company will use reasonable diligence in undertaking its obligations
under this Agreement to fumish Firm Energy to Customer, but Company does not guarantee that the supply
of Firm Energy fumnished to Customer will be uninterrupted or that voltage and frequency will be at all
times constant, Temporary interruption of Firm Energy deliveries hereunder shall not constitute a breach
of the obligations of Company under this Agreement, and Company shall not in any such case be liable to
Customer for damages resulting from any such temporary interruptions of service, provided such temporary
interruption is not the result of Company’s ability to resell the Partial Requirements or Full Requirements
Service to a third party at a price greater than the pricing set forth in this Agreement.

83 Force Majeare. To the extent either Party is prevented by Force Majeure from carrying out, in
whole or in part, its obligations under the Agresment and such Party (the “Claiming Party™) gives notice
and details of the Force Majeure to the other Party as soon as practicable, then the Claiming Party shall be
excused from the performeance of its obligations with respect to this Agreement (other than the obligation to
make payments then due or becoming due with respect to performance prior to the Force Majeure). The
Claiming Party shall remedy the Force Majeure with all reasonable dispatch. The non-Claiming Party shall
not be required to perform or resume performance of its obligations to the Claiming Party corresponding to
the obligations of the Claiming Party excused by Force Majeure. The occurrence of a Force Majeure shall
not relieve Customer of its payment obligations under Article 4, including its payment obligations with
respect to any portion of the Monthly Payment. Nothing contained herein may be construed to require a
Party to prevent or to seitle a labor dispute against its will.

ree eure Exceptions,

8.4
-
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ARTICLE 9 - NOTICES, REPRESENTATIVES OF THE PARTIES

9.1 Notices. Any notice, demand, or request required or authorized by this Agreement to be given by
one Party to another Party shall be in writing. Such notice shall be sent by facsimile, electronic messaging
(confirmed by tslephone), courier, personally delivered or mailed, postage prepaid, to the representative of
the other Parties designated in this Article 9. Any such notice, demand, or request shall be deemed to be
given (i) when received by facsimile or electronic messaging, (if) when actually received if delivered by
courler, overnight mail or personal delivery, or (iii) three (3) days after deposit in the United States mail, if
sent by first class mail.

Notices and other communications by Company to Customer shall be addressed to:

Mayor

City of Wayne

306 Pear] Street
‘Wakefield, NE 68787
Facsimile: (402) 375-4712

Notices and other communications by Customer to Company shall be addressed to:

CEO

Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Facsimile; 270.827.2558

Any Party may change its representative by written notice to the other Party.

9.2 Authority of Representative. The Parties’ representatives designated in Section 9.1 shall have
full authority to act for their respective principals in all technical matters relating to the performance of this
Agreement, The Parties’ representatives shall not, however, have the authority to amend, modify or waive
any provision of this Agreement unless they are authorized officers of their respective entities end such
amendment, modification or waiver is made pursuant to Article 16,

ARTICLE 10 - LIABILITY, INDEMNIFICATION, AND RELATIONSHIP OF PARTIES

10.1  Limitation on Conrsequential, Incidental and Indirect Damages.

TO THE FULLEST EXTENT PERMITTED BY LAW, NEITHER CUSTOMER NOR COMPANY, NOR
THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, MEMBERS, PARENTS OR
AFFILIATES, SUCCESSORS OR ASSIGNS, OR THEIR RESPECTIVE OFFICERS, DIRECTORS,
AGENTS, OR EMPLOYEES, SUCCESSORS OR. ASSIGNS, SHALL BE LIABLE TO THE OTHER
PARTY OR ITS MEMBERS, PARENTS, SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS,
AGENTS, EMPLOYEES, SUCCESSORS OR ASSIGNS, FOR CLAIMS, SUITS, ACTIONS OR
CAUSES OF ACTION FOR INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE OR
CONSEQUENTIAL DAMAGES CONNECTED WITH OR RESULTING FROM PERFORMANCE OR
NON-PERFORMANCE OF THIS AGREEMENT, OR ANY ACTIONS UNDERTAKEN IN
CONNECTION WITH OR RELATED TO THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION ANY SUCH DAMAGES WHICH ARE BASED UPON CAUSES OF ACTION FOR
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE AND MISREPRESENTATION),
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BREACH OF WARRANTY, STRICT LIABILITY, STATUTE, OPERATION OF LAW, UNDER ANY
INDEMNITY PROVISION OR ANY OTHER THEORY OF RECOVERY, THE PARTIES CONFIRM
THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED,

"UNLESS OTHERWISE SPECIFIED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES
SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND THE OBLIGOR’S LIABILITY SHALL BE
LIMITED AS SET FORTH IN SUCH PROVISION, AND AL], OTHER REMED]IES OR DAMAGES AT
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE THE SOLE AND
EXCLUSIVE REMEDY, AND ALLL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED, THE PROVISIONS OF THIS SECTION 10.1 SHALL APPLY REGARDLESS OF
FAULT AND SHALL SURVIVE TERMINATION, CANCELLATION, SUSPENSION, COMPLETION
OR EXPIRATION OF THIS AGREEMENT.

102 Indemnification.

(a) Each Perty shall indemnify, defend and hold harmless the other Party from and against
any Claims arising from or out of any event, circumstance, act or incident oceurring or
existing during the period when control and title to Partial Requirements or Full
Requirenients Service is vested in such Party as provided in Section 10.4.

(b)  Each Party shall indemnify and hold harmless the other Party from and against any and
all legal and other expenses, claims, costs, losses, suits or judgments for damages to any
person or entity or destruction of any property arising in any manner directly or indirectly
by reason of the acts of such Party’s authorized representatives while on the premises of
the other Party under the rights of access provided herein.

(c) Company assumes no responsibility of amy kind with respect to the construction,
maintenance or operation of the system or other property owned or used by Customer;
and Customer agrees to protect, indemnify and save harmless Company from any and all
claims, demands or actions for injuries to person or property by any person or entity in
any way resulting from, growing out of or arising in or in connection with (a) the
construction, maintenance or operation of Customer’s system or other property, or (b) the
use of, or contact with, Energy delivered herennder after it is delivered to Customer and
while it is flowing through the lines of Customer, or is being distributed by Customer, or
is being used by Retail Load.

(d)  If any Party intends to seek indemnification under this Section 10.2 from the other Party
with respect to any Claim, the Party seelking indemnification shall give such other Party
notice of such-Claim within fifieen (15) days of the commencement of, or actual
knowledge of, such Claim. Such Party seeking indemnification shall have the right, at its
sole cost end expense, to participate in the defense of any such Claim. The Party seeking
indemnification shall not cornpromise or settle any such Claim without the prior consent
of the other Party, which consent shall not be unreasonably withheld.

103  Independent Contractor Status. Nothing in this Agreement shall be construed as creating any
relationship among Customer and Company other than that of independent contractors for the sale and
purchese of Partial Requirements or Full Requirements Service. Except to the extent Company is
authorized to act as Customer’s Market Participant hereunder, no Party shall be deemed to be the agent of
any other Party for any purpose by reasan of this Agreement. No partnership or joint venture or fiduciary
relationship among the Parties is intended to be created by this Agreement.
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104  Title; Risk of Loss. Title to and risk of loss related to the Partial Requirements or Full
Requirements Service shall transfer from Company to Customer at the Interconnection Point. Company
warrants that it will deliver Partial Requirernents or Full Requirements Service to Customer free and clear
of all Claims or eny interest therein or thereto by any person or entity arising prior to the Interconnection
Point.

ARTICLE 11 - REPRESENTATIONS AND WARRANTIES

11.1  Representations and Warranties of Each Party. Company and Customer each represents and

warrants to the other that:

(a) It is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its formation, and has the power and authority to execute and deliver this
Agreement, to perform its obligation hereunder, and to carry on its business as such
business is now being conducted and as is contemplated hereunder to be conducted
during the Term hereof; .

(b) It has, or will, upon execution of this Agreement, promptly seek, all regulatory
authorizations necessary for it to legally perform its obligations under this Agreement;

(© The execution, delivery and performance of this Agreement are within its powers, have
been duly authorized by all necessary action and do not violate any of the terms and
conditions in its governing documents, including but not limited to any orpanizational
documents, charters, bylaws, indentures, mortgages or any other contracts or docuunents
to which it is a party or any Iaw, rule, regulation, order or the like applicable to it;

(d)  This Agreement and each other document executed and delivered in accordance with this
Agreement constitutes its legally valid and binding obligation enforceable against it in
accordance with its terms, except as enforcesbility may be limited by bankruptey,
insolvency, reorganization, arrangement, moratorium or other laws relating to or
affecting the rights of creditors generally and by general principles of equity;

(e) Tt is not bankrupt and there are no proceedings pending or being contemplated by it or, to
its knowledge, threatened against it, which would result in it being or becoming bankrupt;
and ’

® There is not pending or, to its knowledge, threstened against it any legal proceedings that
could materially and/or adversely affect its ability to perform its obligations under this
Agreement,

11.2  Customer Additional Covenants, Customer represents, warrants and agrees to and with
Company that except as otherwise provided herein, with respect to its contractual obligations hereunder and
performance thereof, it will not claim immunity on the grounds of its status as a municipality under Federal
or state law or similer grounds with respect to itself or its revenues or assets from (j) suit, (ii) jurisdiction of
court (including a court located outside the jurisdiction of its organization), (iii) relief by way of injunction,
order for specific performance or recovery of property, (iv) attachment of assets, or (v) execution or
enforcement of any judgment.

ARTICLE 12 - ASSIGNMENT

12.1  General Prohibition Against Assignments. Except as provided in Section 12.2 below, no Party
shall assign, pledge or otherwise transfer this Agreement or any right or obligation under this Agreement
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without first cbtaining the other Party’s written consent, which consent shall not be unreasonably withheld,
conditioned or delayed.

12.2  Exceptions to Prohibition Against Assignments. A Party may, without the other Party’s prior

written consent (and without relieving itself from liability hereunder), (i) transfer, sell, pledge, encumber or
assign this Agreement or the accounts, revenues or proceeds hereof in connection with any financing or
other financial arrangements; (if) transfer or assign this Agreement to an Affiliate of such Party (which
Affiliste shall be of equal or greater creditworthiness); or (iif) transfer or assign this Agreement to any
person or entity succeeding by merger or by acquisition to all or substentially all of the assets whose
creditworthiness is equal to or higher than that of the essigning Party; provided, however,

12,3  Limitation on Assipnment, Notwithstanding Section 12.2, in no event may either Party essign
this Agreement (including as part of a sale of all or substantially all of the assets of the assigning Party or a
merger with or purchase of substantially all the equity interests of such Party) (i) to any Person that does
not have adequate financial capacity as demonstrated to the reasonable satisfaction of the non-assigning
Party or that would otherwise be unable to perform the obligations of the assigning Party pursuant to this
Agreement, (ii) to any Person that does not agree to assume all rights and obligations of the assigning Pearty
under this Agreement and be bound by the terms and conditions hereof, or (iif) on any terms at variance
from those set forth in this Agreement except as agreed to in writing by the Parties.

124  Duties. No permitted assignment or transfer will chenge the duties of the Parties or impair the
performance under this Agreement except to the extent set forth in such permitted assignment and approved
in writing by the Parties, No Party shall be released from its obligations under this Agreement pursuant to
any assignment.

ARTICLE 13 - CONFIDENTIALITY

To the extent permitted by law, all Confidential Information shall be held and treated by the Parties and
their agents in confidence, used solely in connection with this Agreement, and shall nof, except as
hereinafler provided, be disclosed without the other Party’s prior written consent.

Notwithstanding the foregoing, Confidential Information may be disclosed (a) to a third party for the
purpose of effectuating the supply, transmission and/or distribution of Partial Requirements or Full
Regquirements Service to be delivered pursuant to this Agreement, (b) to regulatory authorities of competent
jurisdiction, or as otherwise required by applicable law, regulation or order including any Nebraska
sunshine law (provided Company’s trade secret or proprietary information is redacted to the fisllest extent
permitted by law), (¢) as part of any required, periodic filing or disclosure with or to any regulatory
authority of competent jurisdicion and (d) to fthird parties in connection with merger,
acquisition/disposition and financing transactions provided that any such third party shall have signed a
confidentiality agreement with the disclosing party containing customary terms and conditions that protect
against the disclosure of the Confidential Information and that strictly limit the recipient’s use of such
information only for the purpose of the subject transaction and that provide for remedies for non-
compliance.

In the event the non-disclosing party receives & written request applicable to the Confidential Information,
under a sunshine law such as the Nebraska Public Information Act (“Public Information Act Request”) and
Customer does not believe the request is subject to the Public Information Act, the non-disclosing party
shall, in accordance with the procedures in the Public Information Act, (i) timely request a ruling from the
Nebraskae Attorney General that the information is not subject to disclosure (ii) timely provide to the
Attorney General a letter or brief explaining why the information should not be subject to public disclosure
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and (iii) provide to the disclosing party prompt notice of the Public Information Act Request so that the
disclosing party will have an opportunity to submit a statement to the Attorney General providing the
reasons why the Confidential Information should nof be disclosed. To the extent any provision of this
Agreement conflicts with the provisions of the Nebraska Public Information Act, the provisions of the
Nebraska Public Information Act shall control, and no further liability or responsibility shall be borne by
cither party so long as the provisions of the Nebraska Public Informetion Act are followed in good faith,

In the event that a Party (“Disclosing Party”) is requested or required to disclose eny Confidential
Information, the Disclosing Party shall provide the other Party with prompt written notice of any such
request or requirement so that the other Party may seek an appropriate protective order, other
confidentiality arrangement or waive compliance with the provisions of this Agreement, If, failing the
entry of a protective order, other confidentiality arrangement or the receipt of a waiver hereunder, the
Disclosing Party, in the opinion of counsel, is compelled to disclose Confidential Information, the
Disclosing Party may disclose that portion of the Confidential Information which the Dlsclosmg Party’s
counsel advises that the Disclosing Party is compelled to disclose.

The Parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in
connection with, this confidentiality obligation. In addition to the foregoing, the Disclosing Party shall
indemnify, defend and hold harmless the other Parties from and against any Claims, threatened or filed, and
any losses, damages, expenses, attorneys’ fees or court costs incurred by such Party in connection with or
arising directly or indirectly from or out of the Disclosing Party’s disclosure of the Confidential
Information to third parties except as permitted above.

Notwithstanding the above provisions, Company shall be permitted to communicate with SPP any
necessary information, including Confidential Information, with regard to implementation of this
Agreement and will make all reasonsble efforts to ensure that Confidential Information remains
confidential,

ARTICLE 14 - REGULATORY AUTHORITIES

14,1  Compliance with Taws. Each Party shall perform its obligations hereunder in accordence with
applicable laws, rules and regulations., Nothing contained herein shall be construed to constitute consent or
acquiescence by either Party to any action of the other Party which violates the laws of the United States as
those laws may be amended, supplemented or superseded, or which violates any other law or regulation, or
any order, judgment or decree of any court or governmental authority of competent jurisdiction.

14.2  Tariffs. Each Party agrees if it seeks to amend any applicable FERC filed tariff during the Term,
such amendment will not in any way affect this Agreement without the prior written consent of the other
Party. Each Party further agrees that it will not assert or defend itself on the basis that any applicable tariff
is inconsistent with this Agreement, )

ARTICLE 15 - STANDARD OF REVIEW FOR PROPOSED CHANGES, DISFUTE
RESOLUTION

15.1  Standard of Review. The rates, charges, terms and conditions contained in this Agreement are
not subject to change under Sections 205 or 206 of the Federal Power Act absent the mutual written
agreement of the Parties, It is the intent of this section that, to the maximum extent permitted by applicable
law, the rates, charges, terms and conditions ofthis Agreement shall not be subject to such change. Absent
the agreement of the Parties to the proposed change and subject to any applicable law, including the rules
and regulations of the Commission, the standard of review under the Federal Power Act for changes to
rates, charges, terms and conditions of this Agreement proposed by a Party shall be the “public interest”
standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956)
and Federal Power Commission v, Sierra Pacific Power Co., 350 U.S, 348 (1956) and clarified by Morgan
Stanley Capital Group, Inc. v, Public Util. Dist. No. 1 of Snohomish, 554 U.S. 527 (2008) (the “Mobile-
Sterra” doctrine); provided that the standard of review for any amendment requested by a non-contracting
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third party. or FERC acting sua sponte shall be the most stringent standard permissible under applicable
law.

15.2  Dispute Resolution.

(2) In the event of any dispute among the Parties arising out of or relating to this Agreement,
the Parties shall refer the matter to their duly authorized officers for resolution who shall
meet within ten (10) days after notice is given by either Party. If within thirty (30) days
after such meeting, the Parties have not succeeded in negotiating a resolution to the
dispute then the Parties may, upon mutual agreement of the Parties, agree to binding
arbitration before a single arbitrator. If the parties fail fo select an arbitrator within thirty
(30) days after :mmitual agreement to submit a matter to arbitration, the arbitrator shall be
named in accordance with AAA's Rules for Non-administered Arbitration then in effect
(the "Rules"). The Rules shall govern any such proceedings, Judgment upon any award
rendered by the arbitrator may be entered in any court having jurisdiction thereof. The
Parties shall share equally the services and expenses of the arbitrator, and each shail pay
its own costs, expenses, and attorneys' fees, Fees and expenses of the court reporter shall
be paid in equal parts by the Parties hereto.

(b) In the event the Parties do not mutuslly agree to binding arbitration, Company and
Customer each hereby knowingly, voluntarity and intentionally waives any rights it may
have to a trial by jury in respect of any litigation based hereon, or arising out of, under or
in connection with, this Agreement, any course of conduct, course of dealing, statements
(whether oral or written) or actions of Compeny and Customer related hereto, and
expressly agree to have any disputes arising under or in connection with this Agresment
be adjudicated by a judge in any court of competent jurisdiction sitting without a jury,
and each party waives any right to a trial by jury in such courts.

(©)
ARTICLE 16 - GENERAL PROVISIONS
16.1  Third Party Beneficiaries, This Agreement is intended solely for the benefit of the Parties

thereto, and nothing herein will be construed to create any duty to, or standard of care with reference to, or
any liability to, any person not a Party hereto.

162 Waltvers. The failure of a Party to insist in any instance upon strict performance of any of the
provigions of this Agreement or to take advantage of any of its rights under this Agreement shall not be
construed as a general waiver of any such provision or the relinquishment of any such right, except to the
extent such waiver is in writing and signed by an authorized representative of such Party.

16,3  Interpretation. The interpretation and performance of this Agresment shall be in accordance
with and controlled by the laws of the State of Kentucky, without giving effect to its conflicts of law
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provisions, except that issues pertaining to Customer’s status as a municipal entity or the applicability of
the Nebraska Public Information Act shall be governed by Nebraska law.

16.4  Jurisdiction. Nothing in this Agreement prohibits a Party from referring to FERC or any other
governmental authority any matter properly within its jurisdiction. In any proceeding hereunder, each
Party irrevocably waives, to the fullest extent allowed by law, its right, if any, to trial by jury. Each Party
hereby agrees to accept service of any papers or process in any action or proceeding arising under or
relating to this Agreement, at the address set forth in Section 9.1, and agrees that such service shall be, for
all purposes, good and sufficient.

16.5 Good Faith Efforts, The Parties agree that each will in good faith take all reasonable actions
within their reasonable control as are necessary to permit the other Party to fulfill its obligations under this
Agreement; provided, that no Party will be obligated to expend money or incur material economic loss in
order to facilitate performance by the other Party, Where the consent, agreement or approval of either
Party must be obtained hersunder, such consent, agreement or approval may not be unreasonably withheld,
conditioned, or delayed unless otherwise provided herein. Where either Party is required or permitted to
act or fail to act based upon its opinion or judgment, such opinion or judgment may not be unreasonably
exercised. Where notice to the other Party is required to be given herein, and no notice period is specified,
reasonable notice shall be given,

16.6  Further Assurances, The Parties shall execute such additional documents and shall cause such
additional actions to be taken as may be required or, in the judgment of any Party, be necessary or desirable
to effect or evidence the provisions of this Agreement and the transactions contemplated hereby.

16.7  Severability, If any provision or provisions of this Agreement shall be held to be invalid, illegal
or unenforceable, the validity, legality, and enforceability of the remaining provisions shall in no way be
affected or impaired thereby; end the Parties hereby agree to effect such modifications to this Agreement as
shall be reasonably necessary in order to give effect to the original intention of the Parties,

16.8  Modification. No modification fo this Agreement will be binding on any Party unless it is in
writing and signed by the Parties.

169  Counterparts. This Agreement may be executed in counterparts, and each executed counterpart
shall have the same force and effect as an original instrument.

16.10 Headings. Asticle and section headings used throughout this Agreement are for the convenience
of the Parties only and are not to be construed as part of this Agreement.

16.11 Audit. Each Party has the right, at its sole expense and during normal working hours, to examine
the records of the other Party to the extent reasonably necessary to verify the accuracy of any invoice,
charge or computation made pursuant to this Agreement. If requested, a Party shall provide to the other
Party invoices evidencing the quantities of Partial Requirements or Full Requirements Service. If any such
examination reveals any inaccuracy in any invoice, the necegsary adjustments to such invoice and the
payments thereof will be made promptly and shall bear interest calculated at the Prime Rate plus two
percent (2%) firom the date the overpayment or underpayment was made until paid; provided, however, that
no adjustment for any statemnent or payment will be made unless objection to the accuracy thereof was
made prior to the lapse of the twelve (12) months succeeding rendition thereof, and thereafter any objection
shall be deemed waived,

16.12 Records. The Parties shall keep (or as necessary cause to be kept by their respective agents) for a
period of at least three (3) years such records as may be needed to afford a clear history of the Partial
Requirements or Full Requirements Service supplied pursuant to this Agresment, For any matters in
dispute, the Parties shall keep the records related to such matters until the dispute is ended.
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16.13 Survival. The provisions of Articles 4, 7, 9, 10, 13, 15 and 17 and Sections 16.11, 16.12 end
16.13 shall survive terminstion of this Agreement hereof, end eny other section of this Agreement that
specifies by its terms that it survives termination shall survive the termination or expiration of this
Agreement,

ARTICLE 17 - RULES OF CONSTRUCTION

Terms used in this Agreement but not listed in this Article or defined in Article 1 shall have meanings as
commonly used in the English language.

" Words not otherwise defined herein that have well known and generally accepted technical or trade
meanings are used herein in accordance with such recognized meanings.

The masculine shall include the feminine and neuter.

The words “include", “includes” and “including” are deemed to be followed by the words “without
limitation.” ,

References to contracts, agreements, tariffs and other documents and instrumnents shall be references to the
same a5 amended, supplemented or otherwise modified from time to time.

The Appendices attached hereto are incorporated in and are intended to be a part of this Agreement,

References to laws and to terms defined in, and other provisions of, laws shall be references to the same (or
a successor to the same) as amended, supplemented or otherwise modified from time to time,

References to a person or entity shall include its successors end permitted assigns and, in the case of a
governmental authority, any entity succeeding to its functions and capacities.

References to “Articles,” “Sections,” ar “Appendices” shall be to articles, sections, or appendices of this
Agreement,

The word “or” need not be exclusive as the context implies.

Unless the context plainly indicates otherwise, words importing the singular number shall be deemed to
include the plural mmber (and vice versa); terms such as.*hereof," "herein,” "hereunder” and other similar
compounds of the word “hete" shall mean end refer to the entire Agreement rather than any particular part
of the same.

This Agreement was negotiated and prepared by both Parties with the advice and participation of counsel.
The Parties have agreed to the wording of this Agreement and none of the provisions hereof shall be

_construed against one Party on the ground that such Party is the author of this Agreement or any part
hereof.

[Signatures Follow on Next Page)
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. IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives to
execute this Agreement on their behalf as of the date first above written.

BIG RIVERS ELECTRIC CORPORATION

by Pk 300

Name: Mark A, Bailey
Title:  President and CEO

CITY OF WAYNE, NEBRASKA

By: //4,/

Name: Ken Chamberlain
Title: Mayor




APPENDIX A
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pursuant to Section 2.4 pursuant to Section 2.4 pursuant to Section 2.4
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APPENDIX B
RESPONSIBILITY FOR ISO/RTO CHARGES AND CREDITS

Credits/Charges Allocated to Customer, if applicable
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APPENDIX C
LETTER OF AGENCY

The City of Wakefield, Nebraska (“Customer”) appoints Big Rivers Electric Corporation
(“Company™), and Company accepts such appointment, as egemt to act on behalf of Customer in
accordance with the terms of the Market Based Rate Partial Requirements and Full Requirements Service
Agreement dated December 20, 2013 (“Full Requirements Agreement”) as follows:

1.

4, Upon termination of this Agreement, Company shall not act as Market Participant on behalf of
Customer (unless otherwise agreed) and shall advise SPP ebout this termination. Further, Corpany
shall notify the Transmission Provider that it is no longer acting as Customer’s agent,

BIG RIVERS ELECTRIC CORPORATION

Name: Mark A. Bailey
Title: President and CEO

Date: }?ﬁ’ﬁmyﬁ/zﬂ/}b
CITY OF WAYNE, NEBRASKA

By: ﬂ/éf—

Name: Ken Chamberlain
Title: Mayor
Date:
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B MARKET BASED RATE
PARTIAL AND FULL, REQUIREMENTS AGREEMENT

This MARKET BASED RATE PARTIAL AND FULL REQUIREMENTS AGREEMENT is dated as of
December 20, 2013 (“Effective Date”) and is by and between BIG RIVERS ELECTRIC CORPORATION,
(“Company™), and the CITY OF WAKEFIELD, NEBRASKA (“Customer”) (each individually a “Party,”
or collectively, the “Parties™).

RECITALS

WHEREAS, C;)mpany, a Kentucky electric generation and transmission cooperative, organized
and existing under the laws of the Commonwealth of Kentucky, with a principal place of business at 201
Third Street, Henderson, KY; and

‘WHEREAS, Customer is a political subdivision of the State of Nebraska providing retail electric
service to its residents, with a principal place of business at 405 Main Street, Wakefield, NE 68784; and

WHEREAS Customer requires Partial Requxraments and Full Requirements Service to meet
Customier’s Reteil Load and

WHEREAS, Customer has retained Compary to act as Customer’s agent in scheduling
Customer’s Retail Load in SPP and providing other services necessary to provide ﬁrm electric service to
Customer’s Retail Load in accordance with this Agreement; and

'WHEREAS, Company is engaged in the business of wholesale marketing of electric energy and
has proposed to supply, subject to the terms and conditions set forth herein, Partial Requirements and Full -
Requirements Service to meet Customer’s energy needs to the Delivery Points and to act as Customer’s
agent;

NOW THEREFORE, in consideration of the mutual covenants and agreements herein contairied,

the Parties hereby agree that this Agreement, together with the Appendices attached hereto, sets forth the

terms umder which Company will supply Partial Requirements and Full Requirements Service to Customer

durmg the Delivery Period and provide related services, and constitutes the entire agreement among the

Parties relating to'the subject matter hereof and supersedes any other agreements, written or oral (including
without Jimitation any preliminary term sheet), between the Parties concerning this Agreement.

ARTICLE 1 - DEFINITIONS .

The following words and terms shall be understood to have the following mesnings when used in this
Agreement or in any associated documents entered into in conjunction with this Agreement, This
Agreement includes certain capitalized terms that are not explicitly defined herein. Such capitalized terms
shall have the meanings specified in the “Related Documents,” ag the same are in effact from time to tims,

-which meanings are incorporated hercin by reference and made a part hereof In the event of any
inconsistency between a definition contained herein and a definition contained in “Related Documents,” the
definition in this Agreement shall control for purposes of this Agreement. Certrin other definitions as
required appear in subsequent parts of this Agreement.

1.1 Affiliate means, with respect to any person or entity, any other person or ent:ty (other than an
mdmdual) that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or
is under common control with, such person or entity. For this purpose, “control” means the direct or
indirect ownership of fifty percent (50%) or more of the outstanding capital stock or other equity interests

having ordinary voting power.

1.2 Agency Agreement means the agreement between the Parties designated on Appendix C.
’ 1
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13 Agreement means this Market Based Rate Partial and Full Requirements Service Agreement,
including the Appendices, as amended, modified or supplemented from time to time.

14 Ancillary Services means the following services provided by SPP or g third party that are
required to serve the Retail Load under.the terms of this Agreement at the Metering Points: those services
set forth in the applicable OATT Tariff schedules and any supplemental or revised tariffs or schedules,
adopted by the Transmission Provider, including without limitation, Scheduling, System Control and
Dispatch Service, Transmission Owners Scheduling, System Control and Dispatch, Reactive Supply and
Voltage Control from Generation or Other . Sources Service, Regulation and Frequency Response Service,
Energy Imbalance Service, Operating Reserve-Spinning Reserve Service, Operating Reserve-Supplemental
Reserve Service, and Black Start Service (as each of those services is defined in the applicable OATT

schedules). Also, see Appendix B — Responsibility for Charges and Credits.

1.5 Basis Differential means the difference in the price of Energy at Company's generators’
commercial pricing node under the regional transmission organization or independent system operator of
which Company is 2 member and at the Interconnection Point.

1.6 Billing Perfod means the calendar month, which shell be the standard period for all payments and -
metering measurements under this Agreement, tnless otherwise specifically required by SPP or the entity

providing meter reading services.

1.7 Business Day means a day ending at 5:00 p.m. Central Prevailing Time, other than Saturday,
Sunday and any day which is a legal holiday or a day designated as a holiday by the North American
Electric Reliability Council; provided, that, with respect to any payment due hereunder, a “Business Day”
means a day ending at 5:00 pan. Central Prevailing Time, other than Saturday, Sunday and any day which
is a legal holiday or a day on which banking institutions are authorized by Law to close; and, provided,
Sfurther, that with respect to any notices for scheduling to be delivered. pmsuant to any Section hereof, a
“Business Day” shall be a day other than Saturday, Sunday and any day which is & legal holiday or a day

designated as a holiday by SPP.
1.8 Capacity as such term is used in the SPP OATT as may be amended from time to time.

1.9 Central Prevailing Time means the prevailing time in Wakefield, Nebraska,

1.10  Claims means all third party claims or actions, threatened or filed, and, whether groundless, false,
fraudulent or otherwise, that directly or indirectly relate to the subject matter of this Agreement, and the
resulting losses, damages, expenses, attorneys’ fees and court costs, whether incurred by settlement or
otherwise, and whether such claims or actions are threatened or filed prior to or after the termination of thi§

Agreement,
1.11  Comnission means the Kentucky Public Service Commission.

1.12  Confidential Information means the terms of this Agreement and such other information as 2
Party designates as confidentisl. Notwithstanding the foregoing, the foIlowmg shall not constitute

Confidential Information:

(&)  Information which was already in a Party’s possession prior to its receipt from another
Party and not subject to a requirement of confidentiality; -

® Information which is obtained from a third person who, insofar as is known to the Party,
is not prohibited from transmitting the information to the Party by a contractual, Iegal or
fiduciary obligationt to the other Party; and

(c) Information which is or becomes publicly available through ro fault of the Party.
2
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1.13  Congestion Costs means the effect on transmission line loadings as reflected in the cost of
transmission (whether positive or negative) associated with either increasing the output of a generation
resource or serving an increment of load at a delivery point when the transmission system serving that
delivery point is operating under constrained conditions, .

1.14  Congestion Rights means the mechanism employed by SPP to allocate, using financial rights,
hedgcs or similar items to mitigate Congestion Costs between two Settlement Locatmns (whether set forth

in the SPP OATT or elsewhm)

1.15  Credit Rating means, with respect to. any entity, the rating then assigned: to such entity’s
unsecu;ed senior long-term debt obhgatmns (not supported by third party credit enhancements) or, if such
entity does not have a rating for its senior unsecured long-term deb, then the rating then assigned to such

entity as an issuer rating by S&P, Fitch, or Moody’s.
1.16  Defaulting Party means the Party with respect to which an Bvent of Default has ocourred.

1.17  Delivery Period mesns the period as defined in Section 2.2.

1.18  Delivery Points means the physical point or points mutually agreed by the Parties at whichSPP
will deliver and Customer will accept the Firm Energy.

119  Early Termmatlon Date i§ the date selected by the Non-Defaulting Party to terminate this
Agreement,

'1.20  Effective Date has the meaning stated in the first sentence of this Agreement.

121  Energy means three phase, 60-cycle alternating current electric energy, expressed in megawait
hours.

122  Event of Default has the meaning set forth in Section 7.1.

123  FERC means the Federal Energy Regulatory Commission.

124  Firm Energy means Energy that Company shall sell and deliver and Customer shall purchase and
receive unless relieved of their respective obligations by Force Majeure or SPP system emergency or local -
transmission conditions making delivery or receipt itupossible, but only to the extent that, and for the
period during which, the Party’s performance is prevented thereby.

1.25  Fitch means Fitch Ratings, Inc, and its successors,

1.26  Force Majenre means an event or circumstance which prevents one Party from performing its
obligations under this Agreement, which event or circumstance was not anticipated as of the date the
Agreement was agreed to, which is not within the reasonable control of, or the result of the negligence of,
the Claiming Party, and which, by the exercise of due diligence, the Claiming Party is unable to overcome
or avoid or cause to be avaided. The Parties agree and acknowledge that the unavailability of transmission
services or other transmission constraints in SPP, MISO, or any other applicable regional transmission
organization or independent system operator shall constitute an event of Force Majeure but neither (a) an
insufficiency of funds, nor (b) a decline in credit rating, shall constitute a Force Majeure,

1.27  Full Requiréments Service or Full Requirements means the Energy and Capacity, including
associated planning reserves, supphed by Company, and the Ancillary Services and Transmission Services,
procured by Company in its capacxty as MP, in each case, necessary to accomplish the delivery of Firm
Energy to the Interconnection Point in an amount required to serve Retail Load, as the same may fluctuate
in real time, Full Requirements also means that Company shall have the exclusive right to serve all power

3
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requirements of Customer, unless Company is unable to supply due fo lack of Capacity or Force Majeure,
as provided for in this Agreement or otherwise to the extent set forth in Section 2.3, 3.8 0r 3.10.

128  BE means the hour ending at the time specified.

1.29  Interconnection Point means the physical interconnection point(s) between SPP and MISO
identified in Appendix A.

1.30  Letter(s) of Credit means one or more irrevocable, transferable standby letters of credit issued by
a U.S, commercial bank or a foreign bank with a U.S. branch with such bank having a Credit Rating of at
least A~ from S&P or A3 from Moody's, in a form acceptable in its sole discretion to the Party in whose
favor the letter of credit is issued. Costs of a Letter of Credit shall be borne by the applicant for such Letter

of Credit, R

1.31  Ligquidated Gains means, with respect to any Party, an amount equal to the present value of the
economic benefit to it, if any (exclusive of Termination Costs), resulting from the termination of this
Agreement, determined in a commercially reasonable manner and using & discount rate equal to the Party’s

average cost of capital.

1.32  Liquidated Losses means, with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Termination Costs), resulting from termination of this Agreement,
determined in & commercially reasoneble manner and using a discount rate equal to the Party’s average cost

of capital. .

1.33  Load Serving Entity or LSE means any entity (or the duly designated agent of such an entity),
including any transmission owner, taking transmission service on behalf of wholesele or retail power
customers, which has undertaken an obligation to provide or obtain eleciric energy for end-use customers
by statute, franchise, regulatory requirement or contract for load located within or attached to the
transmission system, and has been authorized by SPP to participate in the energy markets operated by SPP
serving end-users within SPP.

1.34  Losses means, any transmission loss, transformation loss, sub-transmission and/or distribution
losses incurred in providing Partial Requirements or Full Requirements Service hereunder.

1.35  Market Participant or MP means any entity (or the duly designated agent of such an entity), that
is qualified, pursuent to the procedures esteblished by SPP, to do the following (with all capitalized terms
used herein having the meaning set forth in the SPP OATT): (i) submit bilateral transaction schedules to
SPP; (if) submit Bids to purchase, and/or offers to supply electricity in the Day-Ahead and/or Real-Time
Balancing Mearkets; (iii) hold Transmission Congestion Rights and submit Bids to purchase, and/or offers to
sell such rights; and (iv) settle all payments and charges with SPP,

1.36 MISO means Midoontinent Independent System Operator, Inc. or any successor regional
transmission organization or independent system operator of which Company is 8 member,

1,37  MISO OATT means MISO’s Open Access Transmission and Energy Markets Tariff, as amended
from time to time, or any similar tariff of a successor.

1.38  Monthly Payment means the monthly charges set out in Article 4 of this Agreement.
1.39  Moody’s means Moody's Investors Service, Ino. and its successors.
1.40 MW means Megawsit,

141  MWh means Megawatt-hour.
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142  NERC means the North American Electric Reliability Corporation.

143  Network Integration Transmission Service or NITS means firm transmission service as set
forth in the SPP OATT that provides for open access to the transmission systems within SPP and for the
delivery of Firm Energy from the Interconnection Point to the Delivery Points.

144  Non-Defanlting Party means the Party with respect to which an Event of Defhult has not
ocourred. .

145  NPPD means the Nebraska Public Power District, or its successor.

146  NPPD Contract means the contract between Customer and NPPD which allows Customer to hmlt
and reduce its power purchased from NPPD beginning in 2019,

147  NPPD Contract Reduction Period refers to the period of time during which Customer will be

reducing its purchases of Capacity and Energy and other services from NPPD pursuant to the NPPD
Contract and purchasing the remainder of its such requirements from Company. b

148  NPPD GFPS Tariff means the NPPD General Firm Power Service Tariff,

149  NPPD Tariff means the NPPD Transmission Service Rate Schedule.

1.50

1.51  Party(ies) means Customer or Company or either or both of them, as the context requires,

1.52

153  Prime Rate means the lesser of (i) the rate published from time to time in The -Wall Street
Journal, es the prime lending rate, and (ii) the maximum rate permitted by applicable law.

154  Qualifying Capacity means the smount of Capecity, measured in MW, that is capable of
satisfying applicable resource adequacy requirements esteblished by SPP; provided, that, with respec’c to
any calendar year, such amount may not exceed the annual peak demand of the Retail Load of the prior

calendar year. . .

1.55  Receiving Party is defined in Article 6.

156  Related Docnments means for SPP, either collectively or individually, the SPP OATT, the SPP
Market Protocols, SPP Business Practices, SPP Criteria, SPP Network Operating Agreement, Market

Participant Agreement, SPP Market Participant Application, Network Integration Transmission Service
Agreement, Local Security Administrator and other applicable SPP Market Rules And Procedures,

157  Requesting Party is defined in Article 6.

1.58  Retail Load means Custoqier’s own requirements and jts end use customers’ requirements located
within the franchised service territory that Customer has a statutory or coniractual obligation fo serve, but

5
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excluding any customers obtained through retail marketing or retail choice programs, initiatives or similar
efforts of Customer.

159  RPS refers to any future renewable portfolio supply standard of any federal, state or other
governmental authority.

1.60  S&P means Standard & Poor’s Financial Services, LL.C.

161  SPP means Southwest Power Pool or 8Ny SUCCESSOr ragxonal transmission organizatxon or
independent system operation in which territory Customer is located.

1.62  SPP OATT means SPP’s Open Acoess Transmission Tariff, as amended from time to time, or any
successor thereto.

1.63 Term is defined in Section 21

1.64 Termlnaﬂon Costs means, with respect to the Non-Defaulting Party, brokerage fees,
commissions and other similar third party transaction costs and expenses reasonably incurred by such Party
cither in terminating this Agreement or any arrangement pursuant to which it has hedged its obligations or
entered into now arrangements which replace this Agreement; and ell reasonable attorneys® fees and
expenses incurred by the Non-Defaulting Party in connection with the early termination of this Ageement.

1.65  Termination Payment means, with respect to this Agreement and the Non-Defaulting Party, the
Liquidated Losses or Liquidated Gains, and Termination Costs, expressed in U.S. dollars, which such Party
incurs as a result of the early termination of this Agreement. .

1,66  Transmission Services means NITS, with respect to the transmission of Energy from the
Interconnection Point to the Delivery Point, and other transmission services necessary to deliver Energy
from Company’s generation resources to the Intercomnection Point.

ARTICLE 2 - TERM, SERVICE AND DELIVERY PROVISIONS

(a) Subject to the condition set forth in Section 2,1(c), the term of this Agreement shall begin
as of the Effective Date and, except as provided below, shall extend through and
incliding December 31, 2026, unless either Party declares an Rarly Termination Date in
accordance with the provisions hereof (the “Term™), The applicable provisions of this
Agreement shall continue in effect following the terminstion or expiration hereof in
accordance with. Section 16,13, and to the extent necessary to provide for final
accounting, billing, billing adjustments, resolution of any billing disputes, realization of
any collateral or other security, set-off; final payments, payments pertaining to lability
and indemnification obligetions arising from acts or events that otourred during the
Delivery Period, or other such provisions that, by their terms or operation, survive the
termination of this
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®)

The effectiveness of this Agreement and the Parties obligations hereunder are subject to
(i) in the case of Company unless waived, (A) the receipt of an authorization, consent,
order, finding, decision or other action (an “Approval”) of the Commission, and any other
governmental authority required to approve, authorize' or consent to the exscution,
delivery and performance of this Agreement by Company; (B) the compliance by
Compeny with its obligations under its financing arrangements with the USDA Rural
Utilities Service, and receipt of any necessary Approval in connsction therewith; ©
sstisfaction, in its sole discretion, with all MISO transmission studies relating to the
ability of Compeny to deliver Firm Energy to the Interconnection Point during the
Delivery Period requested and obtained by Company prior fo the commencement of the
Delivery Period; and (ii) in the case of either Party, uriless waived by it, satisfaction, in its
sole discretion, with all SPP transmission studies relating to the ability of Customer to
cause delivery of Firm Energy to the Delivery Point during the Delivery Period requested
and obtained by such Party prior to the commencement of the Delivery Period.

Delivery Period. 'I'he Delivery Period shaII commence on January 1, 2019, and continue through
tho end of the Term.
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ARTICLE 3 « SALE AND PURCHASE

8

3.1
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3.10  Retail Customer Choice. During the Term, Customer shall not voluntarily participate in nor
authorizs or permit any retail customer to participate in any form of retail customer choice unless otherwise
mandeted and required by applicable law, provided, further, thet Customer will appeal amy such
requirement to any govemmental authority, as being non-applicable during the remaining Term of this
Agreement. Customer will use diligent efforts before any such .governmental authority to secure such an
exemption or waiver. BExcept as permitted under Section 2.3 or 3.8, no Retail Load may be served by
asn;ﬂther supplier, in whole or in part, unless mutually agreed to by the Parties during Full Requirements
ce, )

3.11

OHSUSA:755971132:2



ARTICLE 4 - MONTHLY BILLING

4.1 Monthly Peyment. In each month during the Term, Company shall calculete the Monthly
Payment, which shall consist of the Capacity and Energy Charges, Pass Through Items (as described in
Section 4.3), and any taxes, fees and levies (as described in Section 4.4) associated with this Agreement
and any other amounts due and payable hereunder. Becanse quantities determined under Article 4 may be
estimated, and ‘subject to a reconcilistion process, quantities used in calculations shall be subject to
adjustment, whether positive or negative, in subsequent months’ calculations. Failure to include an amount
in one month’s Monthly Payment shall not be a basis for its exclusion from e subsequent Monthly Payment
calculation,
11
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4.4 and

All taxes, foes and levies relating to the Retail Load or arigsing out of this Agreement will be
oharged by Company to Customer.

45 Payment.

(a) Invoice and'Paymen‘t Date.

®) Payment Method and Interest. All invoices shall be paid by electronic finds transfer
of immediately available funds, or by other mutunally agreeable method(s), to the account
designated by the other Party. If all or any part of any amount due and peyable pursuant

1o thig Agreement shell remain unpaid after the date due, interest shall thereafter accrue

- and be payable to Company on such unpaid amount &t ‘a rate equal to one and one-half

(1%) percent per month or portion thercof on the unpaid balence from the date such
peyment was due until such time as Company is paid in full; provided, however, that no

interest shall accrue in respect of adjustment amounts calculated in accordance with

Section4.1. :

4.6 Payment Netting. The Parties hereby agres that they shall discharge mutual debts and payment
obligations due and owing to each other on the same date pursuant to this Agreement through netting, in
which case all amounts owed by each Party to the other Party under this Agreemeont, interest, and payments
or credits, shall be netted so that only the excess amount remaining due ghall be paid by the Party who owes
it,

If no mutual debts or payment obligations exist and
12
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only one Party owes a debt or obligation to the other during the monthly Billing Period, that Party shall pay
such sum in full when due.

4.7 Billing Disputes. If a Party, in good faith, disputes an invoice, the disputing Party shall, as soon
as practicable, notify the other Party of the basis for the dispute and pay under protest the entire invoice no
later than the due date. Upon resolution of the dispute, eny required payment or refund shall be made
within two (2) Business Days of such resolution along with any accrued interest from and including the due
date to but excluding the date paid (or, in the case of refimds, accruad interest from and including the date
the payment was made to but excluding the date the refund is paid), together with interest at the Prime Rate
plus two percent (2%). Payments not made when due shell bear interest at the greater of the Prime Rate
plus two percent (2%) or the interest paid by the Party carrying the cost to a third party with respect to the
obligation. Inadvertent overpayments shall be refurned or deducted from subsequent payments at the
option of the averpaying Party with interest accrued &t the Prime Rato from and including the date of such
overpayment to but excluding the date repaid or deducted by the Party receiving such overpayment.

ARTICLE 5 - ISO MLEI\’[EN;I‘ALTION AND CONGESTION MANAGEMENT

5.1 - Implementation.
®

(®)
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@

(e) Information Access. Customer further gives permission to Company to nocess
information st SPP that Company reasonsbly requests to facilitate Company’s
performance of its obligations under this Agreement,

52  Management of Copgestion Risks.

®
(®)
RO
ARTICLE 6 - CREDITWORTHINESS
6.1 Financial Information. If requested by either Party, the other Party shall deliver within 150 days

following the end of each fiscal year a copy of the ennual report containing its sudited consolidated
financial statements for such fiscal year. In all cases the ststements shall be for the most recent accounting
period and shall be prepared in accordance with generally accepted accounting principles and shall fairly
present in all material respects the financial condition of the party as of the date thereof and the results of
operations and cash flows of the party for the periods presunted, Dprovided, however, that should any such
statements not be available on a timely basis due to a delay in preparatien for certification, such delay shall
not be an Bvent of Default s0 long as the relevant entity diligently pursues the preparaticn, cartification and
delivery of tlie statements.
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ARTICLE 7 - DEFAULT AND REMEDIES

7.1 Events of Default. Any one or more of the Hollowing shall constitute an “Event of Default”
hereunder with respect to either Party (the “Defanlting Party”):

® The failure to make, when due, any payment requiréd pursnant to this Agreement if such
‘ failure is not remedied within three (3) Business Days after written notice;

() Any representation or warranty made by a Party herein is false or mlsleadmg in eny
material respect when made or when deemed made or repeated;

(9 Thofilure by cither Porty A

()] The failure to perform any material covenant or obligation set forth in this Agresment
- (except to the extent constituting a separate' Event of Default as specified herein) if such
fiilure is not remedied within three (3) Business Days after written notice;

(e Such Party: (i) files 2 petition or otherwise commences, authorizes or acquiesces in ths
commencement of a proceeding or canse of action under any bankmptcy, insolvency,
reorgenization or similar. law, or has any such petition filed or commenced against it, (ii)
mekes an assignment or any genersl arrangement for the benefit of creditors, (iii)
otherwise becomes bankrupt.or insolvent (however evidenced), (iv) has a liguidator,
administrator, receiver, trustes, conservator or similar official appointed with respect to it
or any substantial portion of its property or assets, or (v) is generally unable to pay its
debis as they fall dus; or

® Such Party consolidates or amalgamates with, or merges with or into, or transfers all or
substantially &ll of its assets to, another enfity and, at the time of such consolidation,
amalgamation, merger or transfer, the resulting, surviving or transfaree entity fails to
assume all the obligations of such Party under this Agreement by operation of law or
pursuant to an agresment reasonably satisfactory to the other Party.

® Any attempt by a Party to transfer ah interest in this Agreement other than as permitted
pursuant to Article 12.

72 i : P
Event of Defau]t with respect toa Defaultmg Party ahnll have occurred and be conhnmng, the cther Party

(the “Non-Defiulting Party”) shall have the.right to (i) designate & day, no earlier than the day such notice
is given and no later than 20 daysaﬁex.suchnoticcis given, as an early termination date (“Barly
. Termination Dats™) to accelerate all amounts owing between the Parties and to liquidate and terminate the

Agreoment between the Parties, (ii) withhold any payments due to the Defaulting Party under this
Agreement, set off any amounts owed by the Defeulting Party against amounts owed by the Non-
Defaulting Party, or both withhold payments due and set off amounis owed, (iii d performance, (iv)
or (v) exercise any

remedies available at law or in equity,

The Non-Defaulting Party shall calculate, in a cornmercially reasonable manper, a Termination Payment
for this Agreement as of the Early Termination Date. The Termination Payment will be determined by the
Non-Defaulting Party using the Forecasted Remaining Quantities. As used in this paragraph, “Forecasted
Remaining Quantities” means the Non-Defanlting Party’s commercially reasonsble forecast of the
quantities of Energy required to provide Partial Requirements or Full Requirements Service for the
remainder of the Delivery Period ag if such early termination had not ocourred, which shall be based on the
amount of Customer’s Retail Load during each hour of the twelve (12) months preceding the Early
Termination Date escalated annually for the remainder of the Delivery Period at the average annual rate of
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growth of Customer’s Retail Load over the three (3) full calendar years preceding the Early Termination
Date,

7.3 Net Out of Termination Payment, The Non-Defaulting Party shall aggregate the Termination
Payment into a single amount by: netting out () the Termination Payment that is dus to the Defaulting

Party, plus, at the option of the Non-Defanlting Party, any cash or other form of security then available to
the Non-Defaulting Party pursuant to Asticle 6, plus any or all other amounts due to the Defaulting Party
under this Agreement against (b) the Termination Pgyment that is due to the Non-Defeulting Party, plus
any or all other amounts due to the Non-Defeulting Party under this Agreement, so that all such amounts
shall be mstted out to a single liquidated amount payeble by one Party to the other. The Termination
Payment shall be dus to or due from the Non-Defanlting Party, as appropriate.

74 Notice of Payment of Termination Payment. As soon as practicable after a termination, notice
shall be given by the Non-Defaulting Party to the Defaulting Party of the amount of the Termination

Payment. The notice shall include a written statement explaining in reasonable detail the calculetion of
such amount, The Termination Payment shall be made by the Party that owes it within ten (10) days after
such notice is effective. Notwithstanding any provision to the contrary in this Agreement, the Non-
Defaulting Party sha)l not be required to pay the Defaulting Party any amount under Article 7 until the,
- Non-Defaulting Party receives confirmation satisfactory to it in its reasonable discretion that any other
obligations of any kind whatsoever of the Defaulting Party to make payments.to or perform any obligation
for the benefit of the Non-Defauhmg Party under this Agreement or otherwise have been filly performed
or provided for.

75 Disputes With Respect to Termination Pavment. If the Defaulting Party disputes the Non-
Defeulting Party’s calculation of the Termination Payment, in whole or in part, the Defaulting Party shall,

within five (5) Business Days of receipt of the Non-Defaulting Party’s calculation of the Terminstion
Payment, provide to the Non-Defaulting Party a detailed written explanation of the' basis for such dispute;

7.7 Obligations Followi iration or T tion, Upon the termination or expiration of this
Agreement, in addition to such rights and obligations enumerated elsewhere in this Agreement, the grant of
any and all right and interest to Company to supply the Partial Requirements or Full Requirements Service
shall cease, and Customer and Company shall immediately make all necessery filings with SPP and
perform all other acts necessary to transfer all such rights and interests back to Customer.

7-8 Termination Based on Governmental Action. If any spproval, authorization, consent, order,

finding, decision or other action required by Section 2.1(c) or 3.13 shall not be obtained and received after
the exercise of commercially reasonable efforts, or shall contain any change to a material term hereof or
impose & material condition or a material additional burden on a Party, the Party affected may terminate
this Agreement without cost or liability (including without payment of the Termination Payment) by
providing written notice thereof to the other Party no later than five (5) Business Days following the date
on which anmy appesl, challenge, request for rehearing or similar requests have been denied and such
governmental action becomes final and non-appealable.
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7.9 Termination Based on Transmission Studies. If any condition to the effectiveness of this
Agreement relating to any transmission studies required by Section 2.1(c) shell not be satisfied on or prior
to December 31, 2018, cither Party may terminate this Agreement without cost or lisbility (incdluding
without payment of the Termination Payment) by providing written notice thereofto the other Party at any
time thereaftar but prior to commenocement of the Delivery Period.

ARTICLE 8 - CURTAEI\IEN"[“, TEMPORARY INTERRUFPTIONS AND FORCE MAJEURE

3.1 Curtailment, Upon being notified by SPP of a requirement to curtall, regardless of whether such
notice is provided by SPP or other relinbility authority directly or indirectly throngh Company, Customer
will institute procedures which will cause a corresponding curtailment of the use of Energy by its Retail
Load, If upon notification ofa requirement to curtail Energy deliveries to its Retail Load, Customer fails to
institute such procedures, Company shall be entitled to limit deliveries of Energy to Customer in order to
effectuate reductions in Energy deliveries equivelent to the reduction which would have been effected had
Customer fulfilled its curtailment obligation hereunder during the period any shortage exists, and, in such
event, Company shall not incur any hablhty to Customer in connection with any such action so taken by

Company.

8.2 Temporary Interruptions. Company will use reasonable diligence in undertaking its obligations
under this Agreement to furnish Firm Energy to Customer, but Company does not guarantee that the supply
of Firm Bnergy furnished to Customer will be uninterrupted or that voltage gnd frequency will be at all
times constant. Temporary interruption of Firm Bnergy deliveries hereunder shall not constitute a breach
of the obligations of Company under this Agreement, and Company shall not in any such case be lisble to
Customer for dameges resulting from any such temporary interruptions of service, provided such temporary
interruption is not the result of Company’s ability to resell the Partisl Requnirements or Full Requirements
Service to a third party at a price grester than the pricing set forth in this Agresment,

83 Force Majeure. To the extent either Party is prevented by Force Majeure from carrying out, in
whole or in part, its obligations under the Agreement and such Party (the “Claiming Party™) gives notice
and details of the Foroe Majeure to the other Party as soon as practicable, then the Claiming Party. shall be
excnsed from the performance of its obligations with respect to this Agreement (other than the obligation to
make payments then due or becoming due with respect to performance prior to the Force Majeure). The
Claiming Party shall remedy the Force Majeure with all reasonable dispatch, The non-Claiming Party shall
not be required to perform or resume performance of its obligations to the Claiming Party comresponding to
the obligations of the Claiming Party excused by Force Majeure. The occurrence.of a Force Majeure shall
not relieve Customer of its payment obligations under Article 4, including its payment obligations with
respect to any portion of the Monthly Payment. Nothing contained herein may be construed to require a
Party to prevent or to gsttle a labor dispute against its will.

ARTICLE 9 - NOTICES, REFRESENTATIVES OF THE PARTIES

9.1 Notices. Any notice, demand, or request required or authorized by this Agreement to be given by
one Party to another Party shall be in writing. Such notice shall be sent by facsimile, electronic messaging
(confirmed by telephone), courier, personally delivered or mailed, postage prepaid, to the representative of

" the other Parties designated in this Article 9. Any such notice, demand, or request shall be deemed to be
given (i) when received by facsimile or electronic messaging, (if). when ectually received if delivered by
courier, overnight mail or personal delivery, or (iii) three (3) days after deposit in the United States mail, if
sent by first class mail.
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Notices and other communications by Company to Customer shall be addressed to:

Mayor

City of Wakefield
P.O.Box 78

405 Main Street
Wakefield, NE 63784
Facsimile: (402) 287-2045

-

Notices and other communications by Customer to Company shall be addressed to:

CEO

Big Rivers Electric Corporahon
201 Third Street .
Henderson, KY 42420
Facsimile: (270) 827-2558

Any Party may change its representative by written notice to the other Party.

92 Authority of Representative. The Parties’ representatives designated in Section 9.1 shall have
full anthority to act for their respective principals in all technical matters relating to the performance of this
Agreement, The Parties’ representatives shall not, however, have the authority to amend, modify or waive
any provision of this Agreement unless they are authorized officers of their respective entities and such
amendment, modification or waiver is made pursnant to Article 16,

ARTICLE 10 - LIABILITY, INDEMNIFICATION, AND RELATIONSHIP OF PARTIES

10.1 Limitation on Consequential, Incidental and Indirect Damages.

TO THE FULLEST EXTENT PERMITTED BY LAW, NEITHER CUSTOMER NOR COMPANY, NOR
THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, MEMBERS, PARENTS OR
AFFILIATES, SUCCESSORS OR ASSIGNS, OR THEIR. RESPECTIVE OFFICERS, DIRECTORS,
AGENTS, OR EMPLOYEES, SUCCESSORS OR ASSIGNS, SHALL BE LIABLE TO THE OTHER
PARTY OR ITS MEMBERS, PARENTS, SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS,
AGENTS, EMPLOYEES, SUCCESSORS OR ASSIGNS, FOR CLAIMS, SUITS, ACTIONS OR
CAUSES OF ACTION FOR INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE OR
CONSEQUENTIAL DAMAGES CONNECTED WITH OR RESULTING FROM PERFORMANCE OR
NON-PERFORMANCE OF THIS AGREEMENT, OR ANY ACTIONS UNDERTAKEN IN
CONNECTION WITH OR RELATED TO THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION ANY SUCH DAMAGES WHICH ARE BASED UPON CAUSES OF ACTION FOR
BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE AND MISREPRESENTATION),
BREACH OF WARRANTY, STRICT LIABILITY, STATUTE, OPERATION OF LAW, UNDER ANY
INDEMNITY PROVISION OR ANY OTHER THEORY OF RECOVERY. THE PARTIES CONFIRM
THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS
AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH QOF ANY
PROVISION FOR WHICH AN EXPRESS REMEDY OR MEASURE OF DAMAGES IS PROVIDED,
UNLESS OTHERWISE SPECIFIED, SUCH EXPRESS REMEDY OR MEASURE OF DAMAGES
SHALL BE THE SOLE AND EXCLUSIVE REMEDY, AND THE OBLIGOR’S LIABILITY SHALL BE
LIMITED AS SET FORTH IN SUCH PROVISION, AND ALL OTHER REMEDIES OR DAMAGES AT
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY PROVIDED HEREIN, THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO DIRECT
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALIL BE THE SOLE AND
EXCLUSIVE REMEDY, AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY
ARE WAIVED. THE PROVISIONS OF THIS SECTION 10.1 SHALL APPLY REGARDLESS OF
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FAULT AND SHALL SURVIVE TERMINATION, CANCEILA'I’ION SUSPENSION, COMPLETION
OR EXPIRATION OF THIS AGREEMENT.

102  Indemnification.

(@ Each Party shall indemnify, defend and hold harmless the other Party from and against
any Claims arising from or out of any event, circumstance, act or incident occurring or
existing during the period when control and title to Partial Requirements or Full
Requirements Service is vested in such Party as provided in Section 10.4,

() Each Party shall indemnify and hold harmless the other Party from and against any and
all legal and other expensss, claims, costs, losses, suits or judgments for damages to any
person. or entity or destruction of any property arising in any manner directly or indirectly
by reason of the acts of such Patty’s authorized representatives while on the premises of
the other Party under the rights of access provided herein.

(©) Company "assumes no responsibility of any kind with respect to the construction,
maintenance or operation of the system or other property owned or used by Customer;
and Customer agrees to protect, indemnify and save harmless Company from any and all
claims, demands or actions for ixuunes to person or property by any person or entity in
any way resulting from, growing out of or arising in or in comnection with () the
construction, maintenance or operation of Customer’s system or other property, or (b) the
use of, or contact with, Energy delivered hereunder after it is delivered to Customer and
while it is flowing through the lines of Customer, or is being distributed by Customer, or
is betng used by Retail Load.

(d) If any Party intends to seek indemnification under this Section 10.2 from the other Party
with respect to any Claim, the Party seeking indemnification shall give such other Party
notice of such Claim within fifieen (15) days of the commencement of, or actual
knowledge of, such Claim. Such Party seeking indemnification shall have the right, at its
sole cost and expense, to parhclpate in the defense of any such Claim, The Party seeking ,
indemnification shall not compromise or settle any such Claim without the prior consent
ofthe other Party, which consent shall not be.unreasonably withheld,

103  Independent Contractor Status. Nothing in this Agreement shall be construed as creating any
relationship among Customer and Company other than that of independent contractors for the sale and
purchase of Partial Reguirements or Full Requirements Service. FExcept to the extent Company is
authorized to act as Customer’s Market Participant hereunder, no Party shall be deemed to be the agent of °
any other Party for any purpose by reason of this Agresment. No partnership or joint venture or fiduciary
relationship among the Parties is intended to be created by this Agreement.

10.4  Title; Risk of Loss. Title to and risk of loss related to the Partial Requirements or Full
Requirements Service shall transfer. from Company to Customer at the Interconnection Point. Company
wartants that it will deliver Partial Requirements or Full Requirements Service to Customer free and clear
of all Claims or any interest therem or thereto by any person or entity arising prior to the Interconnection

Point,
'ARTICLE 11 - REPRESENTATIONS AND WARRANTIES

11.1  Representstions and Warranties of Each Party. Company and Customer each represents and

warrants to the other that:

(a) It is duly oréam'zed, validly existing and in good standing under the laws of the
jurisdiction of its formation, and has the power and authority to execute and deliver this
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Agreement, to perform its obligation hereunder, and to carry on its business as such
business is now being conducted aud a9 is contemplated hereunder fo be conducted
during the Term hereof;

(®) It has, or will, upon exeom'loﬁ of this Agreement, promptly seek, all regulatory
authorizations necessary for it to legally perform its obligations under this Agreement;

' (c) The execution, delivery and performance of this Agreement are within its powers, have
been duly authorized by all necessary action and do not violate any of the terms and
conditions in its governing documents, including but not limited to any organizational
documents, charters, bylaws, indentures, mortgages or any other confracts or documnents
to which it is a party or any law, rule, regulation, order or the like applicable to it;

(d) This Agreement and cach other document executed and delivered in ascordance with this

Agreement constitutes its legally valid and binding obligation enforceable against it in -

accordance with its terms, except as enforcesbility may be limited by bankruptcy,
insolvency, reorganization, arrangement, moratorium or-other laws relating to or
affecting the rights of creditors generally and by general principles of equity;

(c) Tt is not bankrupt and there are no proceedings pending or being contemplated by it or, to

its knowledge, threatened against it, which would result in it being or becoming bankrupt;
and

- ® There is not pending or, to its knowledge, threatened against it any legal proceedings that
could materially and/or adversely affect its ability to perform its obligations under this”

Agreement.

112  Customer Additional Covenants. Customer ropresents, warrants and agrees to and with
Company that except as otherwise provided herein, with respect to its contractual obligations hereunder and
performance thereof, it will not claim immunity on the grounds of its status &s a municipality under Federal
or state law or similar grounds with respect to itself or its revenues or assets from (i) sult, (if) jurisdiction of
court (including a court located outside the jurisdiction of its organization), (iif) relief by way of injunction,
order for specific performence or recovery of property, (iv) attachment of assets, or (v) execution or

enforcoment of any judgment.
ARTICLE 12 - ASSIGNMENT

12.1  General Prohibition Apainst Assignments. Except as provided in Section 12.2 below, no Party

shall assign, pledge or otherwise transfer this Agreement or any right or obligation under this Agreement
without first obtaining the other Party’s written consent, which consent shall not be unreasonably withheld,

conditioned or delayed.

12.2  Exceptions to Prohibition Against Assignments, A Party may, without the other Party's prior
written consent (and without relieving itself from liebility hereunder), (i) transfer, sell, pledge, encumber or
assign this Agreement or the accounts, revenues or proceeds hereof in connection with any finencing or
other financial arrangements; (i) transfer or assign this Agreement to an Affiliate of such Party (which
Affiliate shall be of equal or greater creditworthiness); or (iii) frensfer or assign this Agreement to any
person or entity succeeding by merger or by acquisrhon to all or substantially all of the assets whose
creditworthiness is equal to or higher than that of the assigning Party; provided, however,
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123  Limitation on Assignment. Notwithstanding Section 12.2, in no event may either Party assign
this Agreement (including as part of a sale of all or substantially all of the assets of the assigning Party or a
merger with or purchase of substantially all the equity interests of such Party) (i) to any Person that does
not-have adequate financial capacity as demonstrated to the reasonsble satisfaction of the non-assigning
‘Party or that would otherwise be unable to perform the obligations of the assigning Perty pursuant to this
Agreement, (ii) to any Person that does not agree to assume all rights and obligations of the assigning Party
under this Agreement and be bound by the terms and conditions hereof, or (iii) on any terms at variance
from thoge set forth in th:s Agreement except as agreed to in writing by the Parties,

124  Duties. No penmtted asmgnment or transfer will change the duties ‘'of the Parties or impair the
performance under this Agresment except to the extent set forth in such permitted assignment and approved
in writing by the Parties. No Party shall be released from its obligations under this Agreement pursuant to

any assignment.
' ARTICLE 13 - CONFIDENTIALITY

To the extent permitted by law, all Confidential Information shall be held and treated by the Partiés and
their agents in confidence, used solely in comnection with this Agreement, and shall not, except as
hereinafier provided, be disclosed without the other Party’s prior writien consent.

Notwithsianding the foregoing, Confidential Information may be disclosed (a) to a third party for the
purpose of effectusting the supply, transmission and/or distribution of Partial Requirements or Full
Requirements Service to be delivered pursuant to this Agreement, (b) to regulatory authorities of competent
jurisdiction, or as otherwise required by applicable law, regulation or order including any Nebraska
sunshine law (provided Company’s trade secret or proprietary information is redacted to the fullest extent
penmitted by law), (c) es part of any required, periedic filing or disclosure with or to any regulatory
authority of competent jurigdiction and (d) to third parties in conmection with merger,
aoquisition/disposition and financing transactions provided that any such third party shell have signed a
confidentiality agreement with the disclosing party containing customary terms and conditions that protect
against the disclosure of the Confidential Information and that strictly limit the recipient’s use of such
information only for the purpose of the subject transaction and that provide for remedies for non-

compliance.

In the event the non-disclosing party receives a written request, applicable to the Confidential Information,
under a sunshine law such as the Nebraska Public Information Act (“Public Information Act Request”), and
Customer does not believe the request is subject to the Public Information Act, the non-disclosing party
ghall, in accordanpe with the procedures in the Public Information Act, (i) timely request a ruling from the
Nebraska Attorney General that the information is not subject to disclosure (i) timely provide to the
Attorney General a letter or brief explaining why the information should not be subject to public disclosure
and (iii) provide fo the disclosing party prompt notice of the Public Information Act Request so that the
disclosing party will have an opportunity to submit a statement to the Attorney General providing the
reasons why the Confidential Information should not be disclosed. To the extent any provision of this
Agreement conflicts with the provisions of the Nebraska Public Information Act, the provisions of the
Nebraska Public Information Act shall control, and no further liability or responsibility shall be borne by
either party so long as the provisions of the Nebraska Public Information Act are followed in good fhith.

In the event that a Party (“Disclosing Party”) is requested or required to disclose any Confidential
Information, the Disclosing Party shall provide the other Party with prompt written notice of any such
‘request or requirement so that the other Party may seek an appropriste protective order, other
confidentiality arrangement or waive compliance with the provisions of this Agreement. If failing the
entry of a protectivc order, other conﬁden’tialfty arrangement or the receipt of a waiver hereunder, the
Disclosing Party, in the opinion of counsel, is compelled to disclose Confidential Information, the
Disclosing Party may disclose that portion of the Confidential Information whxch the Disclosing Party's

counsel advises that the Disclosing Party is compelled to disclose.
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The Parties shall be entitled to all remedies available at law or in equity to enforce, or seck relief in
connection with, this confidentiality obligation. In addition to the foregoing, the Disclosing Party shall
indemnify, defend and hold harmless the other Parties from and against any Claims, threatened or filed, and
any losses, damages, expenses, attorneys’ fees or court costs incurred by such Party in connection with or
arising directly or indirectly from or out of the Disclosing Party’s disclosure of the Confidentlal
Information to third parties except as permitted abave,

Notwithstanding the above provisions, Company shall be permitted to communicate with SPP any
-necessary information, inchiding Confidential Information, with regard to implementation of this
Agreement and will make sll reasonable efforts to ensure that Confidential Information remains
confidential, )

ARTICLE 14 - REGULATORY AUTHORYTIES

14,1  Compliance with Laws. Each Party shall perform its obligations hereunder in accordance with
applicable laws, rules and regulations. Nothing contained herein shall be construed to constitute consent or
acquiescence by either Party to any action of the other Party which violates the laws of the United States as
those laws may be amended, supplemented or superseded, or which violates any other law or'regulation, or
any order, judgment or decree of any court or governmental authority of competent jurisdiction.

142  Tariffs. Each Party agrees if it seeka to amend any applicable FERC filed tariff during the Term,
such amendment will not in any way affect this Agreement without the prior written consent of the other
Party, Each Party further agrees that it will not assert or defend itself on the besis that any applicable tariff

is inconsistent with this Agreement,

ARTICLE 15 - STANDARD OF REVIEW FOR PROPOSED CHANGES, DISPUTE
RESOLUTION

15.1  Standard of Review. The rates, charges, terms and conditions contained in this Agreement are
not subject to change under Sections 205 or 206 of the Federal Power Act absent the mutual written
agreement of the Parties, It is the intent of this section that, o the maximum extent permitted by applicable
law, the rates, charges, terms and conditions of this Agreement shell not be subject to such change. Absent
the agreement of the Parties to the proposed change and subject to any applicable law, including the rules
and regulations of the Commission, the standard of review under the Federal Power Act for changes to
rates, charges, terms and conditions of this Agreement proposed by a Party shall be the “public interest”
standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956)
and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified by Morgan
Stanley Capital Group, Inc. v. Public Util. Dist, No. 1 of Snohomish, 554 U.S. 527 (2008) (the “Mobile-
Sierra® doctrine); provided that the standard of review for any amendment requested by a non-contracting
third party or FERC acting sua sponte shall be the most stringent standard permissible tnder applicable

law.

152  Dispute Resolution,

(a) In the event of any dispute among the Parties arising out of or relating to this Agrecment,
the Parties shall refer the matter to their duly authorized officers for resolution who shall
meet within ten (10) days after notice is given by either Parly. If within thirty (30) days
after such meeting, the Parties have not succeeded in negotiating a resolution to the
dispute then the Parties may, upon mutual agreement of the Parties, agree to binding
arbitration before a single arbitrator, If the parties fail to select an arbitrator within thirty
(30) days after mutual agreement to submit a matter-to arbitration, the arbitrator shall be
named in accordance with AAA's Rules for Non-administeréd Arbitration then in effect
(the "Rules"). The Rules shall govern any such proceedings. Judgment upon any award
rendered by the arbjtrator may be entered in any court having jurisdiction thereof. The
Parties shall share equally the services and expenses of the arbitrator, and each shall pay

23

OHSUSA:755971132.2



its own costs, expenses, and attorneys' fees, Fees and expenses of the court reporter shall
be paid in equal parts by the Parties hereto.

(b) In the event the Parties do not mutually agree to binding arbih’atlon, Company and
Customer each hereby knowingly, voluntarily and intentionally waives any rights it may
have to a trial by jury in respect of any litigation based hereon, or arising out of, inder or
In connection with, this Agreement, amy course of conduct, course of dealing, statements
(whether oral or written) or actions of Company and Customer related hereto, and
expressly agree to have any disputes arising under or in connection with this Agrcamant
be adjudicated by a judge in any court of competent jurisdiction sitting without a jury,
and each party walves any right to a trial by jury in such courts.

©
ARTICLE 16 - GENERAL PROVISIONS
16,1  Third Party Beneficiaries. This Agreement is intended solely for the bensfit of the Parties

thereto, and nothing herein will be construed to create any duty to, or standard ofcarcthhreferenceto or
any liability to, any person not a Party hereto.

162  Wailvers. The failure of a Party to insist in any instance upon sttict performence of any of the

provisions of this Agreement or to take adventage of any of its rights under this Agreement shall not be

construed as a general waiver of any such provision or the relinquishment of any such right, except to the
- extent such waiver is in writing and signed by an authorized representative of such Party.

163  Interpretation. The interpretation and performence of this Agreement shall be in accordance
with and controlled by the laws of the State of Kentuoky, without giving effect to its conflicts of law
provisions, except that issnes pertaining to Customer’s stetus as a municipal entity or the applicability of
the Nebraska Public Information Act shall be governed by Nebraska law.

164  Jurisdiction. Nothing in this Agreement prohibits a Party fromn referring to FERC or eny other
governmental authority any matter properly within its jurisdiction. In ‘any proceeding hereunder, each
Party irrevocably waives, to the fullest extent allowed by law, its right, if any, to trial by jury. Each Party
hereby agrees to accept service of amy papers or prooess in any action or proceeding arising under or
relating to this Agreement, et the address setfarthinSectlon9 1, and agrees that such service shall be, for

all purposes, good and sufficient.

16.5 Good Faith Efforts. The Parties agreo that each will in good fhith take all reasonable actions
within their reasonable control as &re necessary to permit the other Party to fulfill its obligations under this
Agreement; provided, that no Party will be obligated to expend money or incur material economic loss ir
order to facilitate performance by the other Party, Where the consent, agreement or approval of either
Party must be obtained hereunder, such consent, agreement or approval may not be unreasonebly withheld,
conditioned, or delayed unless otherwise provided herein, Where either Party is required or permitted to
act or fail 1o act based upon its opinion or judgment, such opinion or Judgment may not be unreasonably
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exercised. ‘Where notice to the other Party is required to be given herein, and no notice period is specified,
reasonable notice shall be given.

16.6  Further Agsurances. The Parties shall execute such additional documents and shall cause such
additional actions to be taken as may be required or, in the judgment of any Party, be necessary or desirable
to effect or qvidence the provisions of this Agreement and the transactions contemplated hereby.

16,7  Severability. If any provision or provisions of this Agreement shall be held to be invalid, llegal
or unenforceable, the validity, legality, and enforceability of the remaining provisions shall in no way be
affected or impaired thereby; and the Parties hereby agree to effect such modifications to this Agreement as

shall be reasonably necessary in order to give effect to the original intention of the Parties. '

16.8  Modification. No modification to this Agreement will be binding on any Party unless it is in
writing and signed by the Parties.

169  Counterparts, This Agreement may be axecuted in counterparts, and éach executed counterpart
shall have the same force and eﬁ‘ect as an original instrument.

16.10 Headings. Article and section headings used throughout this Agrcement are for the conv:mience
of the Parties only and are not o be construed as part of this Agreement.

16.11 Audit. EachParty has the right, at its sole expense and during normal working hours, to examine
the records of the other Party to the extent reasonably necessary to verify the accuracy of any invoice,
charge or computation made pursuant to this Agreement, If requested, a Party shall provide to the other
Party invoices evidencing the quantities of Partial Requirements or Full Requirements Service, If any such
examination reveals any inaccuracy in any invoice, the necessary adjustments to such invoice and the
payments thereof will be made promptly and.shall bear interest calculated at the Prime Rate plus two
percent (2%) from the date the overpayment or underpayment was made until paid; provided, however, that
no adjustment for any statement or payment will be made unless objection to the accuracy thereof was
made prior to the lapse of the twelve (12) months succeeding rendition thereof, and thereafter any objection

shall be deemed waived.

16,12 Records. The-Parties shail-keep (or as necessary cause to be kept by their respective agents) for a
period of at least three (3) years such records as may be needed to afford a clear history of the Partial
Requirements or Full Requirements Service -supplied pursuant to this Agreement. For any matters in
dispute, the Parties shall keep the records related to such matters until the dispute is ended.

16.13 Surviyal. The provisions of Articles 4, 7, 9, 10, 13, 15 and 17 and Sections 16.11, 16.12 and
16.13 shall survive termination of this Agreement hereof, and any other section’of this Agreement that
specifies by its terms that ji survives termination shall survive the termination or expiration of this
Apgreement. -

ARTICLE 17 - RULES OF CONSTRUCTION

Terms used in this Agreement but not listed in ’dus Article or defined in Article 1 shall have meanings as
commonly used in the English language.

Words not otherwise defined herein that have well known and gencrally accepted technical or trade
meanmgs are used herein in accordance with such recognized meanings.

The masculmc shall include the feminine and neuter.

The words “include”, “includes” and “including” are deemed to be followed by the words “without
limitation,”
25
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References to contracts, agreements, tariffs and other documents and instruments shall be references to the
same as amended, supplemented or otherwise modified from time to time,

The Appendices attached hereto are incorporated in and are intended to be a part of this Agreement.

References to laws and to terms defined in, and other provisions of, laws shall be references to the same (or
& successor to the same) as amended, supplemented or otherwise modified from time to time.

References to a person or entity shall include its successors and permitted assigns and, in the case of a
governmontal authority, any entity succeeding to its functions and capacities.

References to “Articles,” “Sections,” or “Appendices” shall be to articles, sections, or appendices of this
Agreement, )

The word “or” need not be exchusive as the context implies.

Unless the context pléinly indicates otherwise, words importing the singular number shall be deemed to
include the plural number (and vice versa); térms such as "hereof," "herein," "hereunder” and other similar
compounds of the word "here" shall mean and refer to the entire Agreement rather than any particuler part

of'the same.

This Agreement wag negotiated and prepared by both Parties with the advice and participaﬁdn of counsel,
The Parties have agreed to the wording of this Agreement and none of the provisions hereof shall be
construed against one Party on the ground that such Party is the author of this Agreement or eny part

hereof,

[Stgnatures Follow on Next Page]
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IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives to
execute this Agreement on their biehalf as of the date first above written,

BIG RIVERS ELECTRIC CORPORATION

BYMG/FS“ &

Name: Mark A, Bailey
Title:  President and CEO

CITY OF WAKEFIELD, NEBRASKA

?/u (. Z/'

Name.J m Clark
Title:” Mayor

27
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. APPENDIX A
LIST OF PHYSICAL DELIVERY POINT(S) AND INTERCONNECTION POINT

OF PHYSIC PO

Point Nameé ’ Voltage Adjustment Factor
As agréed by the Parties - | As agreed by the Parties As agreed by the Parties
pursuant to Section 2.4 _ pursuant to Section 2.4 pursuant to Section 2.4

LIST OF INTERCONNECTION POINTS

Point Name

28
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PENDIX B

Credits/Charges Al if applicable )
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APPENDIX C
LETTER OF AGENCY

The City of Wakofield, Nebraska (“Customer™) appoints Big Rivers Electric Corporation
(*Company”), and Company  accepts such appointment, as agent to act on behalf of Customer in
accordance with the terms of the Market Based Rate Partial Requirements and Full Requirements Service
Agréement dated December 20, 2013 (“Full Requirements Agreement”) as followsa;

1.

1

4, Upon termination of this Agreement, Company shall not act as Market Perticipant on behalf of
Customer (unless otherwise agreed) and shall advise SPP sbout this termination. Further, Company
shall notify the Transmission Provider that it is no longer acting as Customer’s agent.

BIG RIVERS ELECTRIC CORPORATION

By: WG‘ %

Name: Mark A. Bailey :
Title: President and CEO :
Date: FEMJ-'} B

CITY OF WAKEFIELD, NEBRASKA

Name: [im/Clark
Title: yor
Date:
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