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. MARKET BAsED·RAJ'E 
PARTIAL AND FULL REOUIRJCMENTS AGREEMENT 

This MARKET BASED RATB PARTIAL AND PULL REQUIREMENTS AGRBBMENT is detod as of 
December 20, 2013 ("Effective Date") and is by and between BIG RIVERS ELECI'RIC CORPORATION, 
("Company''). and the CITY OF W AKBFlELD, NEBRASKA ("Customer'') (eacli Individually a ''Party," 
or oollectively, 1h11 "Parties"). · 

WHEREAS, Company, a Kentucky e1ec1rlo gen11ration end transmisbion oooperativo, organized 
and existing undei tho laws of tho Commonwealth of Kentucky, wit,h a prlnoipal place of business at 20 l 
Third Street, Henderson, KY; and 

WHEREAB, Co.,tomer is a. political subdivision of1he State. ofNebraska providing' retail electric 
service to its residents, with a prlnolpal place ofbusinoss at 405 Main Street, Wakefield, NE 68784; and 

WJIEJlEAS, Costomcr requires Partial Rllquinlments and Full Requirements Sr.rvico to meet 
Custonior's Retail Load; and 

WHEREAS, CUlltomc;r has retained Contpari.y to sot as eustomer's agen~ in sohoduling 
Customer's R.etal1 Load Jn SPP and providing othcr-se.rvices necessary to provide firm ele<:tric service to 
Customer's Retail Load Jn accordance with this .Agreement; and 

WBE~ Company is e11gaged in the buslneSs of wholesale marketing of electric energy and 
has proposed to supply, mbjeot to tlie tums and conditions set tbrth hereln, Partial Requirements and Full · 
Rcquirem.Mbl Service to meet Cust.omer's energy needs to the Delivery Points and to' act as Custozper's 
agent; 

NOW THEREFORE, in coDBideration of the mutual COVCJ;llDlts and agreements herein contaiiied, 
the Parties ,hemby agree that ~ Agreement, t.ogethcr with the Appendices attached hereto, sctS forth tho 
tem1s under which Company will 1111pply Partial Requirements and Foll Requirements Service 1D Customer 
during tho Delivery -Period and provide related services, and constitutes 1he entiro agn:emen~ among the 
Parties relating to'1he subject matter hereof and supel'!ledes any other agreements, written or oral (including 
without limitation. any preliminary term sheet), between the Putioo concerning this Agreement. 

ARTiq..E 1 ·DEFINITIONS -

The following words and 1enns shall b11 understood to have tho following meanings when used in this 
Agreement or in any associated documon1B entered into in conjunction with thla .Agretmient. 1bfs 
Agreement includes certain capitalized tonns that are not explicitly defined herein. Such capitalized tcnns 
shall have the meaninga specifie4 .in tho "Related Dooum.enta," as 1ho same are in effect from time to 1Ullc, 
wbioh meanings ere incorporated herein by refon:nce and made a part here<!£ In 1he event of any 
inconsistency between a definition contained herein and a definition contained in "Related Documents," tho 
definition in this Agreement shall control for purposes of this Agreement. Cenain other definitions as 
required appear in subsequent parl3 of this Agreement 

1.1 Affiliate means, with respect to any p~on or entity, any ~ person or entity (other than an 
individual) that, directly or in.cliroctly, through one or more intermodiaries, controls, or is oontrollod by, or 
is under coJI11Don control witli, such person or entity. For this purpose, "control" means tho direct or 
indirect ownership of.fifty percent (50%) or more of tho outstanding cap~ stock or othct equity interests 
having ordinary voting power. 

1.2 Agency Agreomont means 1he agreement betwoon tb11 P~es designated on Applllldlx C. 
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. .1.3 ..... Ai:r.~m~t .me.ans this .Mar.bU~-M.~ . :R!lte l'mi~ ~d .F.l!ll ~~~114 Set'Vic~ A~mcnt, 
including tho Appendices, as amonded, modified or supplemented from timo to ti}ne. 

1.4 Anclllacy .Services means tho fullowing servicca .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: tboac services 
set forth in the applicable OATI Tariff schedules and any supplemental or revised tiriffiJ or schedules, 
adopted by the TrBllSDlisslon Provider, Jnoluding without limitation, Scheduling, System Control and 
Dispatch Sorvico, Transmission Owners Scheduling, System Control and DI;spatc~ Reactive Supply and 
Voltage Control from Generation or Other . Sounics Service, Reglllation and Frequency Response Service, 
Energy Imbalance Service, Operating :Resmve..Splnning Reserve Service, Operating Rescrvc-Supplen;iental 
Reserve Service, and Black Start Service (is oach of thosa services is defined in the applicable OATT 
schedules). Alao, see Appendix B - :Responsibility for Charges and Credits. 

1.5' Basis Differential meam the difference ill the price of Enetgy at Company's generators' 
commercial pricing node under the regional tnnsmission organmilon or independent system op~rator of 
which Company is a member and at 1he Interconnection Point. 

1.6 Billhig Period means the calendar month, wbioh shall be the standard period for all payments and · 
metering mcasurcmenb under this Agreement, unless otherwise spcc:ificaJly required by SPP or the entity 
providing meter reading services. 

1.7 Business .Day means a day ending at 5:00 p.m. Centnl Prevailing Time, oihec 1han Saturday, 
SundKy and any day which is .a -legal holiday or a day designated as a holiday by tho No~ American 
Bleotrlc Reliability Couneil; provided, that, with respeot to any payment due h~cunclcr, a ''Business Day" 
means a day ending at 5:00 p.m. Central.Prevailing Time, oiher than Saturday, Sunday and any day which 
is a legal holiday or a day on which b~ institutions Bt'e authori;t.cd by Law to close; and, provided, 
farther, that with respect 1D any notices for scheduling to be d.eliv~~- purnuant to any Scc:tion herco~ a 
"Business Dity" shall be a day other 1ban Saturday, Sunday and any day which is a legal holiday or a day 
designated as a holiday by SPP. · 

1.8 Capacity as such tam ia used in the SPP OATT as may be amended' from time to time. 

1.9 Central l'reVRiling Time means the prevailing time in Wakefield, Nebraska. 

1.10 Clahm means all third party claims or actioJJS, threatened or filed, ..00, whether groundless, falso, 
fraudulent or otherwise, that d'll'COtly or indireotiy relate to the rru.hject matter of this Agreement, and the 
resulting losses, damages, expenses, attomcys' fcc:a and court costs, whether incurred by sc:ttletnent or 
otherwise, and whether such claims or ootiona are threatened or filed prior to or after the termination of ttri!I 
Agreement. 

1.11 ColnlnlBslon means 1he Kentucky Public Service Commlsslon. 

l .12 Confidc11tial Infor~tion means the temis of this Agreement and such other Information as a 
Party desigutes as oonfidential. Notwithstanding the foregoing, the following shall .not constitute 
Confidential lnformlltion: 

(a) 

(b) 

(o) 

Information which was already Jn a Party's possession prior to its receipt from another 
Party and not subject to a requirement of confidCJ!.tlality; . 

Inform8tion which is obtained from a third person who, lnsofilr as Is knoWD. to the Party, 
is not prohibited fi'om transmitting th11 inf.onnauon to the Party by a contraotual. legal or 
fiduciary obJigatiotl to the other Party; and 

Information which is or ~ecomes publicly available through no fimlt of the Party. 
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.. t.l3 .. Congestion Costs .means the .effect on ;transmission .line loadings as reflected in the .cost of. 
trammissi911 (whether positive or negative) associated with either inonlasing the output of a. generation 
resource or serving an incmnent of load at a dclivary point whcil the tranamisJi'on system serving thBt 
dellvory point Is operating under constrained conditions. 

1.14 Congestion Rights means the incc;banism. r:nnploye4 by SPP to allocate, using financial rights, 
hedges or similar i:tmns to mitigate Congestion Costs between two Sattlcmont Locations {Whether set furth 
in the SPP OATT or elsewhere). . . 

1.15 Credit Rating means. with ~t to. any entity. the rating then assigned· to such entity's 
unseoupxi, senior long-term debt obligations (not supported by third party credit enhancements) or, if suoh 
entity does not have a. rating for its senior nnsecured long-term debt, then 1hei rating then assigned to such 
entity as an issuer rating by S&:P, Fitoh, or Moody's. 

1.16 Dd'ault;iog Party mClllJlS tho Party with respect to which an Bvcmt of Default has occurred. 

1.17 Dcllvcry Period means the period 11& ~cfintd in Seotion 2.2. 

1.18 Delivery Points JI111Bns the physical point or points mut~ a.greed by the Parties at .which·SPP 
will deliver and Cuswmer will accept the Finn Energy. · 

1.19 Early Terminatioll Date ii the date sel~ by the Non-Defaulting Party to tcr:tninatc this 
Agreement 

1.20 Effectivl! Date has tho meaning stahld in the first sentence of this AgrceI11Dnt 

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

'1.22 Event ofDefllulthas the meaning set forth in Section 7.1. 

1.23 FJl!RC means !he Federal Energy Regulat017 Commission. 
. . 

1.24 Firm Energy means Energy that Company shall sell and deliver and Customer stillll purchase and 
receive unless relieved of their respei.1ive obligations by Force MajDUrc or SPP syBtem emergency or local 
transmission conditions making delivery or receipt Impossible, btJ.t ooly to thc extent that, and for 1he 
period during whioh. ~c Partts perfonnancc is Jl1'.Cvmted thereby. 

1.25 Fitch means Fitch Ratings, Inc. and its snccesllOl'B. 

1.26 Forro Majeure means an ~ent or oircumstanoo which prevents one Party from parforming its 
obligations under this Agreement, which C?Vc;nt or circumstance was not anticipated as of the date the 
AgreBDtCnt wes agreed m, which .is not within the reasonable control o~ or the reslilt oftbe negligence o~ 
the Clahnlng Party, and which. by the exercise of due diligence, tho Claiming Party is unable to overcome 
or avoid or came to be avQlded. The Parties agree and acknowledge that the UllllVailability of~ion 
servioc:s or other transmission construints in SPP, MISO, or any other applicable regional transmission 
organization or independent system operator shall ooilstituto an event ofForca Maj cure but neither (a) an 
insufficiency of:fimds. nor (b) a decline in credit rating, shall ~nstitulc a Force: Majeuxe. 

1.27 J.lull Requlremmits Service or Full ltequJrements means tho Energy and Capacity, including 
assoclated planning reserves, supplied by Comp1U1y. 1111d 1hc Ancillary Services IUld ~on Services, 
procured by Company in its eapacity as MP, in each case, necessary to accomplish the delivery of Fiun 
Energy to the Interconnection Point in an amount required to mve Retail Load, as tho same may fluctuate 
in teal ttme. Fall Requirements also moans that Company shall have the exclusive right to sezvo all power 
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TCquirements ·of-Customer,- unless Company is unable to supply due 1o lack of €apacity· or Force Majoure, · · · · · · · 
as provided {or in this Agreement or otherwise to the extents~ forth in Section 2.3, 3.8 or 3.10. 

1.28 HE means the hour muling at the time specified. 

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

l.30 Lettcr(s) of Credit means one or more irrevocable, t:rellsterable standby letters of credit issued by 
a U.S. commercial bank or a foreign bank with a U.S. brauch with suoh bank having a Credit Rating of at 
least A· from S&P ·or A3 funn Moody's, in a furm acccptablc in its solo discretion to the Paxty Jn whose 
favor the miter of credit is issued. Costs pf a Letter of Credit shall be borne by the applicant for !lllOh Letter 
of Credit. 

1.31 Liquidated Gains in.cans, with.respect to any Party, an amount equal to the pn:acnt value oithe 
economic benefit 1o it, jf any (exclusive of 'rcanination Costs), resulting from the tmnination of this 
Agreement, detenmned fn a coinmercially reasonable manner and using a discount rate equal to the Paxty's 
average cost of capital. 

1.32 Liquidated LOsscs moans, with. te.!}>cct to any Party, an amount equal to the present valuo of the 
economic loss to it, if any ( ex:clusivo of Termination Costs), remlting froni.tuminalion of this Agreement. 
determined. in a com.mercially .reasonable manner and using a discount rnte equal to the Party's average cost 
of capital. 

1.33 Lo11d Serving Entity or LSE means any entity (or the duly d.e.,ignated agent of such an entity), 
including any transmission owner, 1aking tranmniBsion service on behalf of wholesale or retail power 
customers, which has undtirtaken an obligation to provide or obtain c1cotrlc energy fur end-uso customers 
by statute, fumchlse, regulatory raquimnent Ol' contract for load located wilhin or attached to the 
transmissla11 system, a11.d has been authorlud by SPP to participate in the energy nuukets operated.by SPP 
serving end-uaere within SPP. 

1.34 Losses means, any transmission loss, transformation loss, sub-transmission and/or distribution 
losses incurred in providing Partial Requirent.ents or Full Rcq~nts Servi.oil hcreundar. . 

1.35 Market Participant or MP means any entity (or tho duly design1tted agent of such an entity), that 
is qualified, pursuant to the procedures established by SPP, to do the following (with all capitalizod tonns 
used herein having the moaning set forth in tho SPP OATI): (i) submit bilateral transaction schedules to 
SPP; {ii) submit Bids to purchase. and/or.offers to supply electtioity in tho Day-Ahea~ and/or Real-Time 
Balancing Markets; (iii) hold Transmission Congestion Rights and submit Bids to pmchase, and/or offers to 
sell such~; and (iv) settle all payments and charges with SPP. 

1.36 MISO means Midcontinent Independent System Operator, Inc. or any sw:ccssor regional 
transmission organization or htdependent system operator of which Company is ll member. 

1.37 MISO OATf meaos MISO'a Open Access Transndasion and Energy Madccts Tariff; as amended 
from time lo time, ar any similar tBriff of a successor. 

1~8 Monthly Payment means the monthly charges sot out in Artie!& 4 of this Agreement. 

1.39 Moody'& means Moody'S IDvcstors Service, Ino. and ila suoo~soI8. 

1.40 MW means Megawatt. 

1.41 MWh me11ns Megawatt-hour. 
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1:42 · · NERC means ·the North American Rlootric Reliability Corporation,· 

1.43 Network Integration Transmission Service or NITS means firm transmission sorviee qs sot 
:tbrth in the SPP OAIT that provides fur open access to the transmission systems within Sl>P 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 1o whioh,an Bvent of Defuuh has not 
occurred. · 

1.45 NPPD means the Nebraska Publio Powor District, or its successor. 

1.46 NP.PD Contract· means tho contnct between Custom.er and NPPD which alluws Customer to limit 
and reduce its power purahascd from NPPD beginning in.2019. 

1.47 Nl'PD Contract Reduction Period refers .to tile period of time dllring which Cus1omer will be 
reducing its purcheaes of Capacity and Ilncrgy and ol.b.cr services from NPPD pursuant to the NPPD 
Contract and pQrobesing 1he retnalnder CJf its such rcquixements from Company. Customer and Company 
agree that th,., exact reductions are u~own at the Effective Date. 

1.48 NP.PD GFPS Tariff means the NPPD General Finn Power Service Thrift: 

1.49 NP'D Tariff means the NPPD Trammission, Service Rate Schedttle. 

1.50 Partial Requirements melll\B the Bnergy and Capacity, Jncluding associated planning reserves,' 
supplied by Company, and tho AnclUary Services end Transmission Services if Company is acting as the 
MP, necessary to accomplish the delivery of Firm Energy to the Immconnection Points in an amount 
required to serve Retail Load, after taking into account Culllomer'a load served by NPPP during those 
years in which Customer will be taldng partial requirements :from Company and NPPD dilling the NPPD 
Contract Reduction Period. 

l.Sl Pnrty(ie.s) means Customer or Cnmpqny or either or both oftbem, as 1he conUoct requires. 

l.S2 Performance ASB?ll'ancc means coUilteral in the form of cash, I..cttcr(s) of Credit or any other 
security acceptable to the Requesting Party. · 

l.53 Prime Rate mi:ans the lesser of (i) the ram published from time to time in The ·Wall Street 
Journal, as the prime lending rate, and (ii) the maximum rate pennitted by applicable law. 

l.S4 Qua1ifylng C1tpnclty means 1ho amount of Capacity, measured in MW, that Is capable of 
satisfying applicable resource adeqqaoy requirements established by SPP; provided. that, with respect to 
any calendar year, such amount may not exceed the annual peak: denumd of tho BJitail Load ofthe_prior 
calendar year. 

l.SS Receiving Party is defined in Article 6. 

i.56 Related Documents means .for SPP, either collectively or individually, the SPP OATI, the SPP 
Marlret ProtOcols, SPP Bl!Siness Practices, SPP Criteria, SPP .Network ppemting Agreemont, Market 
Participant .Agreement, SPP Marlcet Participant Application; Network: Integration Tnmsmission Service 
Agreement, Looal Security Administrator 1111d other applicablo SPP Market Rules And Procedures. 

l.S7 &qne.~ng Party is defin~ in Article 6. 

1.SB Retail Load means Custo~or's ownrequirementx and its end use customers' n:quiremeots located 
within the francltlsed service torritoiy that Customer has a statutory or contractual obligation to serve, but 

s 

OBSUSA:7S5971132..l 



.. 
' 

Redaction Revised Consistent with Public Service Commi-ssion Order dated September JO, 2014 

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

159 R'PS refers to any. future renewable portfolio supply standard of any federal, state or other 
goven;unental authority. 

1.60 S&P means Standard & Poor' a Financial SllfVloes, IJ.C. 

1.61 SPP means Southwest Power Pool or eny successor regional transmission organization or 
independent system operation. in which territoxy eustome:r is located. . 

1.62 SPP OATT .meaus SPP's Open Access Transm.ission Tariff, as amended fiom time to tim~, or any 
successor thereto. 

1.63 Term is defined in Section 2.1. 

1.64 Termination Cults mcalls, 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 thi:; Agreement or any arrangemoort pursuent to wbjch ft has hedged its obligations or 
entered into now lllT8llge~ts which replace this Agreement; and 1111 reasonable attorneys' fee.<1 and 
expenses inoum:d by the Non-Pefa\llting Party in connection witlt the early termination of this Agreement. . . 
1.65 Ternrlnation Payment means, with respect to this .Agreement and 1be Non-..Defaultiug Party, tlie 
Liquidated Losses or Liquidated Gains, and Termination Costs, expressed Jn U.S. doll11n1, whioh such Party 
incurs as aresultoftho early tconination of this Agreement. 

1.66 TraJISJllission S~rviees means NITS, with respect to the transmiS1Jion of Energy from the 
Interconnection Point to tho Delivoxy Point, and other transmission services necessary to deliver Energy 
from Company's generation reso11rcea to tho lnterco!lllcction Point. 

2.1 Term. 

(a) 

ARTICLE 2 ~TERM, SERv.JCE AND DELIVERY l"ROVISIONS 

Subject to the condition sot furth in Section 2. l(c). tho term of this Agreement shall begin 
as of 1118 Effective Date and, except as provided below, shall extend through and 
including Dec.ember 31, 2026, unless either Party declares an l!arly Termination Date in 
accordance wi1h the provisions hereof (the "Term"). The applicable prov!,lo.os of this 
Agreement Rluill contJn1111 in affect following the termination or expiration hereof in 
accordance '\\>ith. Section 16.13, and to the extent necessary to provide ibr final 
accounting, billing, billing adjuatmanbr, resolution of any billing disputes, realizidion of 
any collateral. or other seOllrity, set~ff, • final payments. payments pertaining tO liability 
and indemnification obligations arising from acts or events that otmured during the 
Delivery Period, or other auch provisions that, by them tenn.s or operation, iurvive the 
te.rminatlon of this Agreement At the end of the Deliveiy Period. the agreement shall 
automatically be extended for successive one (I) year evergreen renewal forms unless 
either Party terminates this AgreelllCnt by deliverJng written notice of such t.er:mination. 
Upon delivery of any such notice. this Agreement shall terminate on December 31 of the 
year that is the second full calendar year folloWing the year in whioh such notice was 
deli\iered. If either Party desires to ·tmninate this .AgrceJ:nent at 1ho end of the initial 
Delivery Period, such Party JllU8t givo a tomrination noticri pnor to JlllllU!1Y 1, 2024 to the 
other party. If'. neidicr party 1crmin.ates this Agreement by such ttate, this Agreement will 
automatically contimm for one year beyond the Delivery Period as provided above. 
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(b) 

(o) The effectiveness of1his Agreement and the Parties obligations hereunder are· subject to 
(i) in the case of Compmy unless waived, (A) tho receipt of an authorization, consent, 
order, firiding, decision or other action (an "Approval") of the Comnrlssiou, and any othor 
govemmental authorily ~quired t.o approve, authorize· or con.~cnt to the execution, · 
delivery and' perfonnance of this Agreement by Company; (B) the complianoo by 
Company with its obligations under its .financing arrangements ~ 1hc USDA Rural 
Utilities Service, and receipt of any .nec~sary .Approval in connection therewith;' (C) 
satisfiiotion, in its sole , discretion, with all MISO transmission studies relating to the 
ability of C0n1pany to deliver Finn Energy to the Interconnection Point during the 
Delivery Period requested and obtained by Company prior to ~e commcnocment of the 
Delivery Period; and (ii) in tho case of either Party, unless waivod by it, satisfaction, in itS 
sole discretion, with all SPP 1nmsmission studios relating to tho ability of Customer to 
cause delivery of Finn Energy to the Delivery Point during the Delivery Period requested 
and obtained by such Party prior to the commencement of Uie Delivery Period. 

2.2 Delivery Period. The Delivery Period sbidl commence onJammry 1, 2019, 1111d continue through 
the end of tho Tenn. 

Company 1w no cuin:ut intcntion to conatruct electrlc generatiQn resources in Nebraska dlJ!hig the 
Delivmy Pmod; provided, however, that if Company does elcot to construct clcotrio generation resouroei 
In 1'tebraska during tho I>clivery Period, then Coippany will grant Customer, together with tho municipal 
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Redaction Revised Consistent with Public Service Commissum Order dated September JO, 2014 

.. electric systems of the cities ofWaym: ahd South Sioux City, Nebras'kll and the Northeast Nobraska Public 
Power Distrlot if they are served under a power purchase agniement substantively identical to this 
Agreement, a collective right of first ~ for thoso electing to· participate, to, jointly and severally, 
construct such generation reirources IUld soil back to Company the output of suoh generation resources 
fulloWlng conrincucemcnt of commercial operation at the participants• out-of-pocket costs to' operate suoh 
generation ri:sourccs during tho period Cullfnmer rem.ains a Full Requirements customer of Company. 

2.S Customer Provlded. Eguinment. Customer will provide or cause to be provided any and all 
substation and transformation equipment and any md all other fullities required to take delivery of the 
Partial Requirements or Full Requirements Service to be sold and purebailed hereunder at the nominal 
voltage. Snch equipment and other fiicllities shall be of a quality and of a type required by prudent· utility 
practices. AB between Company and Customer, Customer shall be responsible for all costs to install and 
maln1ain the metering and the communication moilities sufficient to communicate Customer's real-timo 
demand as required for tho hnplementation of this Agreoment. Compiwy will not be responsible for any 
traMmlssioo, distribution, and Jor eleotrlcal tiieilltles noc:dcd within SPP to serve Customers' load. 

' ~ I -· I II i I 

.ARTICLE 3 ~ SALE AND PURCHASE 

3.1 Partl!I JloqulremenU Service and FuU ReaWrements Service . 

• 
• 
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3.2 Capacity, During the Delivery Period, Company will provide Capacity and take all other actions 
necessary to satisfy tho Capacity rcaolltee adequacy requirements of Customer under tho SPP Tariff. 
Company may supply Capacity from any resources Company elects in its sole discretion. 

9 
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Redaction Revised Consistent with Public Sel'vice Commission Order dated September 10, 2014 

3.10 ;Retail Customer Choice. During the Tenn, Customer shall not voluntarily participate in nor 
authorlzo or permit any retail customlll' to participate in any furm of retail customer choice unless otherwise 
mandated and required by applicable law, provided, furihe.r, that Customer will appeal any such 
requirement to uy govemmcn1al authority, as being non-applicable during the remaining Tenn of 'this · 
Agreement. CUl!tnmer will use diligent effurts bofure any such -governmental aathority to secure suoh an 
exemption or waiver. Except as pcnnitted UQ.der 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 Requiremcnfll 
Service. 

3.11 Eco13omic Development Incentive Rates. Subject to the terms and conditions in this section, if 
Company has an economic development rate in effect under its tar.ifl; Customer tnay elect to serve 
prospective nf:W industrial retail customers· constituting Rmail Load under such rate, plus additlOnal charges 

. described below, Jn lieu of rates that would otherwise apply under this Agreement to teauit economic 
development opportunities to Customer's service area. Any offer of the economic davcl.opment rate DlUSt 
comply with all terms and conditio~ then applicable to the availability c;>f Company's economic 
development ram to its members' custoiru:rs.· Customer agroes that if new rctiil customers are served under 
Company's econoJDic development incentive rate, their filturc wholesale power cost fur loads receiving the 
incentive will be based on Company's then-existing rate structure, plus applicable charges for Transmission 
Services and other customary ch11J8CS, including Congestion Costs. in lieu of1he rates otherwise applicable 
pursuant to this Agreement. All service to Customer for retail customera utilizing eoonomio development 
incentive rates will be subject to Company having available Capacity from its oxistmg owqed generation 
resources to serve such loads. 

10 
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· " · · Subject to · this paragraph;·· Customer may ·o:ffor · potential industrial · retail customers 1fie· eoonoinio 
developmont incentivo rate dming the period prior to th& commoncemont of Partial Requirements Servioe. 
For such period, Customer shall be responsible fur tho monthly cost of o:tfcring such rate in the amount of 
the di.ffiirencc between the all in rate othenvise-applicable to -11uoh prospect and Compaey's economic 
developxnent rato. From and lifter 1he date Company oommenoes Partial Reqllirmnents Service or Full 
Requirements Service, Company will credit Customer's Monihly Payment in an amount equal to each 
month's cost di1ference over a term equB! in time to the period prior tO the a11nmenc;cment of Partial 
Rcquiremems Servico thtlt the economio development rate WllS In effect for such retail cmtomcr; provided 
that such perlod prior to the commencement of Partial Requirements Sorvioe shllll be no 101)ger then the 
remaining tenn of the Delivery Period (assuming the Dclivel}' Period is terminated atthe end of the initial 
Term without any renewal tenns). 

3.12 Carbon Legislation or Regulation. If environmental laws, regulations, rules or directives are 
enacted or cbanged afttl' the date hereof1hat regulate, tax, llinit, restrict or otherwise are related to.Carbon, 
oarbon emissions., offsets or credits, Company tnay bill, and Customer shall reimburse Company fur, any 
nc:w co~ associated with such cnvironmcin1Bl laws,· regulations, rules OI other directives to the extent suoh 
environmental laws, rogulatlons, rulllS or directives related to pcrfpnmmce by Company of its obligatio'Jlll 
under this AgreD!llent, provided 1hat, as a rol!Dlt thereo~ either Party may 1enninate Che agrcmnent with a 
two .Yeats written notice delivered to the other Party. The Parties agree that if CUBtomcr desires to pay the 
coS'(s descn'lied in the preceding sentence end not tennluate this .Am'eement, (a) Customer shall only be 
responsible for paying Company for the inercmmllal costs to Company of &rich environmental laws, 
regulations, ru1C11 or other directives, in addition to ony charges, oosts or ax:penses refleotl!d in the charge 

. calculations noted in Article 4, and (b) Company shall not be entitled to duplicate J'CQO\lery of any such 
additional amounts payable pursuont to this Sootion.3.12 as a R1Sult of a change in:thc NPPD GFPS Tariff 
and recovered in Section 4.2 below with rcapect to sud>. change in l&;w. 

. . 

I I 

ARTICLE 4 ~MONTHLY BlLLING 

4.1 Monthly Payment. In each month during the Term, Company shall calculate the Monthly 
Payment, which shall c<insist of the Capacity and Energy Charges, Pass Through It6ms (as described in 
Section 4.3), and any taxes, fees and levies (as deBCribcd in S~on 4.4) associated with this Agreement 
and any otbcr amounts due and payabfo hereunder. Beoanse quantities determined under Article 4 may be 
estimated, and ·subject to a reconciliation process, q11antitica used in calculations shall bo subject to 
adjustment, whether posltiv~ or negative, in subsequent months' calculations. Failure to inaludo an amount 
in one month's Monthly Payment shall not be a basis fur its exclusion from a rnibsequent Monthly Payment 
calculation. 
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Redaction Revised Co11-Sistent with PublU! Service Commission Order dated September !0, 2014 

4.4 Tl)Ces· Fees and Levies. 

All taxes, fees and levies relating 1o the Rmuil Load or arising out of this Agreement will be 
oharged by Company f? CUstomer. 

4.5 favmept. 

(a) 

(b) 

Invoice and ·Payment Date. Customer shall pay Company any amounts due and payable 
he:rCUildor on or before the later of the eighteenth {18"') day of eaoh mouth, or the seventh 
(7111.) day after recoipt of invoice, oi if su~h day is not a Business Day, then on 1he next 
Business Day. · · 

Paytnent Method and Interest. All invoicc:i sball be paid by eleatronlo funds transfer 
of Umiiediately available funds, or by other nmtually agreeable method(s), to the account 
designated by tho other Party. If all or any part of any amolllli due and payable pursuant 
to this Agreement shall remain unpaid after the date due, interest shall 1hcn:aftcr accrue 
and ho payable to C0mpany On Snch 'llllplfd amount at 'a rate equal to one and Ono-half 
(1~) pel'CeJlt per month or portion 1hcrcof on the 1Dtpaid. balance from the date sur.b. 
payment was due until sqch tlme as Company ls paid in full; providsd, howuver, that no 
interc,qt shall accnie in respect of adjustmeot amounts calculated in accordance with 
Section4.1. 

4.6 Payment Netting. The Parties hereby agree 1bst they sbidl discharge mutual debts and pnym.ent 
obligations due and owing 1o eaoh other on the same dK1e pursuant to this ~greement through netting, ln 
which case all amounts owed by each Party to the oth~ Party under this Agreement, interest. and payments 

11 t 
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- -· onty-ooc Party owes a· debt ol" obligation ·to 1hcrotlwr during tho· monthly Billing-Period~ that'Party shall pe:y 
such surn in .full when due. 

4.7 Billing Dlmutes. 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 tho ontire invoice no 
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 l'llSolution along with my accrued interest .from and inoludfng the due 
dale 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 exoluding the dlltc the refund is paid), together with interest at th11 Prime Rate 
plus two plll'cent (2%). Payments tJOt made when due shall bear intcrcat at the. greater of tho Prime Rate 
plus two percmit (2%) or the interest paid by the Party cmying tho east to a third party with respect to the 
obligation. Inadvertent overpayments shall be returned or ~educted from subsequent payments et the 
option of the o~aying 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 tf1c Party receiving suoh overpayment 

l i ARTICLE 5 - ISO IMl'LEM.ENTATION AND CONGESTION MANAGEMENT 

i ; 

S.1 · lmplententation. 

(a) 

(b) Market Parttclp11at (MP). Company shall aot as Bil MP under this Agreement and 
agrees that it will become SPP MP and agrees to remain an MP through.out the Tcmi. 
Customer shall pay all com, expenses and clumges, and shall indmnnify, demnd and hold 
Company hannless for all losses, costs, expenses, damages, liabilities, charges, suits, 
proc.ec:dings and litigation (Including reasonable attorneys' mes) in connection with or 
arising out of Compaey aatiog as MP on behalf of Customer, except to the extent arising 
out of the gross negligence~ willful misconduct of Comp~. 
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· {<:} · Designated Agent. Ifrequircd, -Companyshall act·lll Customer's designated-agent as · 
provided in Apptndix C hercsto. If required, Customer agreo5 to oxecute and maintain in 
effect Seotion 13 of the Market Participant Agraoment delegating to Company ·tho 
authority to ac;t as Customer's 11gent to .tillfil.l Company's requirements for providing the 
Full Requirements Service to 1hc extent set furth in suoh sections. · 

(d) 

(e) Information Access. Customer further gives permission to Con1pany to accoss 
infonnation at SPP that Company reasonably requests to facilitate O.mpany's 
pcrfomiaru:e of its obligations under this .Agreement 

5 .2 1"f.anag111t1cnt of Congestion Rl1ks • 

• 
• 

•·· 

.ARTICLE 6 - CREDITWOR.T.HINESS 

6.1 J!Jnanclallnfonnation. If requested by either Party, the othor Party shall deliver wlthin.150 days 
fullowing ~e end of cach fiscal year a copy of the annual report containing its audited consolidated 
financial statements 1br such fiscal ,YCIU'· Jn all cases the ,_ments shall be for the most recent accounting 
period and shall bo propared in accordance Wit!>. generally accepted ace~ prlociplcs and shall :fairly 
present in all material. respects the :fillanoial condition of1ha party as oftb11 date thereof and the results of 
opctatioos and cUh flows of the party for tha periods presented; pravided, however, that Bhould any such 
statCDlcnts not be avaUablD on a timely basis due to a delay in preparatien for certification, such delay shall 
not be an Event ofDc:lil\llt so long as thD relevant entity diUgcntly pursues the preparation, certification and 
delivery oftlie stmmcnis. 
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ARTICLE· 7 "' DEFAULT AND·REMEDIES · 

7 .1 Events of Default. Any one or moro of the f!>llowing shall constitute an "Rvent of Default" 
hereunder with respect to either Party (the ''Defaultjng Party"): 

(a) 

(b) 

(c) 

(d) 

(e) 

(f} 

(g) 

Tbc failure to make, when due, any payment rcq~ pursuant to thls Agreement if suoh 
~uro is not remedied within three (3) Business Days after written notice; 

Any representation or warranty made by a Party herein is tillse or misleading in any 
material r~spect when made or when CJccmtd made or repeated; 

Tho fhllure by either Party t!> provido Pcrlbrmance Assunmco as set forth in Article 6; 

Tho failuro to porfurm aliy ·material oovenant or obligation ·set forth in "this A:.gn:ement 
· ( cooiept to the extent con!!tiwting a separato· Event of Dofilnlt as specified herein.) if such. 

failure· ls not remedied within three (3) Business Days after ~tten notice; 

Such Parly: (i) files a petition or otherwise commences, autborlzes or acquiesces in the 
commenoemcmt of a proceeding or 011US0 of action under any bankruptcy, insolvency, 
reorganization or similar. lew, or has any sucli petition filed or commenced against it, (ii) 
makes an assignment or any general ltT8llgcment for the benefit of creditors, (ili) 
o1herw:ise becomes bankrupt. or insolvent (however evidenced), (iv) has a liquidator, 
administrato!, receiver, trustee, conservator or similar official appointed with rospeCt to it 
or ony substantial portion of its property or assets, at (v) is genBrally unable to pay its 
debts as "they fall dne; o~ · 

Such Party comolida~s or sunalgamates with, at lnC1'g'CS with or into, or transJi:rs all or 
subsnmtfally all of its assets to, anotbi:r entity and, at tho time of such consolidation, 
amalgamation, merger or transfer, the resulting, snrviving or transforoe entity filils to 
assame all the obligations of such Party under this Agreement by operation of law or 
pursuant to an agrccmont reasonably satisfactory to the other Party. 

Any attempt by a Party to ttansfer all interest in this Agreement ofhcr than as. permitted 
pursuant to Article 12. 

7.2 ,Declaration of an Early Tcrmioatl.on Date md Calculation of Tennbiatfon Payment. Ir'an 
Event ofDefaultwith respect to a Defaulting P11rty 11h111l have occurred and be continuing, the other Party 
(the ''Non.-Detlrulting Party") shall have the.right to (i) design.Ille 1l'day, no earlier than the day such notice 
is given and no later dian 20 days a~ such notice Is given, as an early termination date ("Early 
Termination Date") to accelerate all amounts awing between the P~ and to liquidate and terminate tho 
Agreement betweon the .Partie8, (ii) withhold any payments due to the De&ulting Party under this 
Agreement, set off ~ amounts owed by tho DOfaulting Party agajnst 11111ounts owed by tho Non­
Dotiulltlng Party, or both withhold payments due and set off amounts owed, (itt) SUBpend pocformanoc, (iv) 
exercise the remedies with respect to Perfonnance A8S111'11nce set fbrth iu Section 6.4, or (v) exercise any 
remedies avaiJablo at Jaw or in equity. 

Tho Non-Dutiiulting Party shall calculato, in a conuneroially·roasOJlllblo manner, a Tennination Payment 
for this Agrcoment aa of tho Early Termination Dato. Tho Tenninatio11 Payment will be detetmined by tho 
Non-DcfiUllting Party using the Forecaated ~maining Quantities. As used in this paragraph, "Forecasted 
Remaining Quantitlesu m~ the Non-Dcfilnlting Party's commerefally reasonable forecast of the 
quwilitics of Energy required to provide Partial Rcquircments or Full Requiremeuts Service fur the 
remainder of the Delivery Period as ifswh eatly temrlnation had not occumd, which aball be based on the 
amount of Customer's Retail Load during each hour of the twelve (12) months preceding tha Bady 
Termination Date escalafed annually for the remainder of the Delivery Period at the avcrage annual rate of 
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· · . · ·growth of Custoinet'll Retall !Aarl over the three ·(3) full calendar years- preceding the Early Tcnninatfon · 
Date. 

7.3 Net Out or Tenninatiop Payment. Tho Non-Dofaulting Party shall aggregate the Tecminiltion 
Paymont into a siilglc llDlOU!l.t by: netting out (a) the Texminatfon Payment that ls due to the Defaulting 
Party, plus, at tho option of tho Non·Demulting Party, any cash or other fonn of security then available 1o 
the Non-Defaulting Party pursuant to Artiole 6, plus any or all other amounts due to the Dc:f'llulting Party 
under this Agreement against (b) the Termination Pv.ym.eut that is due to the Non-Defaulting Party, plus 
any or all other amounts duo to the Non-Definltting Party under this Agreement, so that aU such amounts 
shall be netted out to a single liquidated amoltnf payable by one Party to the other. The Tcnnination 
Payment shall be due to or due :from the Non-Defaulting Party, as appropriab), 

7.4 No'tlce of Payment of Termination Payment. AB soon as practicable after a tenuination, notice 
shall be given by the Non-Defaulting Party to the De'fkulting Piufy of the amount of the Termination 
Payment. The notice shall include a written statement explainiiig in reasonablo detail tlic CiWculation of 
such amount. 'Ibo Tennination Payment shall be made by tho Party that o~ it within ten (10) days after 
such notice is etmctive. Notwithstanding any provision to the contTary In this .Agreement, the Non· 
Defaulting.Party iihaJI not be required to pay tho Defaulting Party any amount under Article 7 UIItil t11e. 
Non-Defaulting Party receives confuma«on slllis~ctnry 1n it in its reasonable discretion that any other 
obligations of any kind whatsoever of tho Defaulting Party to make payments.ta or perfono. aoy obligation 
fur the benefit oftbc Non-Defaulting Party under this Agreement or olhc:rwisc hove been fully performed 
or provided for. . 

7.5 Disputes With Jespect to Termination Payment. If the Defaulting Party dJsputes the Non-­
Defaulting Pal:ty's caloulation of the Termination Payment, in whole or in part, the Defaulting Party shall, 
within flve (S) Business Days of roceipt of ihe Non-Oetilultlng Party's calculation of tho Termination 
Payment, prov\l:le to the Non-Defuul ' P a detailed written Ianation of the' basis fur mich • ute; 

ovlde however. 

7. 7 Obljgations Following Exnlratlon or Termlnaiton. Upon the termination or expiration of this 
Agreement. in addition to such rlghJs and obligations enumcruted elsewhere in thia Agtecmcnt, tho grant of 
any and all right and imerest to Company to supply the Parlfal Rcqulrements or Full hqniremeDts Service 
shall cease, and Customer and Company shall immediately mako all ncocssacy filings with SPP and 
perfottn all oth=- ads neoossary to transfer all S1ICb. rights and interem back to Customer. 

7:8 Termination Based on Governmental Action. If any approval, a1rthorlzution, OOJUcnt, order, 
finding. decision or other actionroquircd by Section 2.l(c) or 3.13 shall not be obtained and received after 
the oxm:ise of commcroie.Ily reasonable eftbrts, or shall contain any change to a material tmm lu:reof 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 Tenninatlon Payment) by 
providing written noticb thereof to the other Party no later 1han five (S) Business Days following the date 
on which any appeal, challe11ge, n::quc.st for rehearing or similar requests haw been denied 1111d such 
governmon1al action becomes final and non-appcalabh::. 
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· · · 7.9 · · · · Tenninatipn' Based on Transmission 8tudles. If ·any ·condition to tho effectivones11 ·of this · 
Agreement relating to any transmission studies required by Section 2 l(o) shall not be satisfied on or prior 
to Dcc:ctnber 31, 2018, ·either Party may tuminato this Agreement without cost or liitbility (including 
without payment of the ll'ermination Payment) by providing written notice thereof to tho other Party at any 
time thereafter but prior to commencement of the Delivery Period. 

ARTICLE 8 - CURTAILMENT, TEMPORARY INTERRUPTIONS A.ND FORCE MAJEURE 
. . 

8.1 Qlrtaflmept. Upon being notified by sPP of a requirement to curtail, regardless of whether such 
notice h provided by SPP or other reliability authority directly or indirectly through Company, Customer 
will institute prooedures which will cause a corresponding curtailment of the use of Energy by its Retail 
Load. If upon notification of a requirement to curtail Energy delivm:ies to i1s Retail· Load, Olstopler mils to 
institute such procedures, Company shall be entitled to limit deliveries ofEnctgy to Customer in order to 
offiictuate reductions .in Energy deliveries equivalent to the reduction which would have been effected had 
Olsln~cr fulfi11ed its curtailment obligation htircunder during the ~od any sbortllge ex~ts, and, in such 
event, Company shall not incur any liability to Customer Jn conncctlon with any such action so taken by 
Company. 

. . 
8.2 Temporary Interruptions. Company will use .l'Cll80nab1e diligence in undertaking its obligations 
undc.r this Agreement to furnish Firm Enmgylo Customer, but Company does not guarantee that the supply 
of Firm Energy furnished to Customer will be uninterrupted or that vohagc ljlld frequency will be at all 
times constant. Temporary interruption of Finn Energy dellvcries bereun<ler sliall not constitute a breaoli 
of the obligations of Company under, this Agreement, and Company shall not in any suoh oase be liable to 
O..stomer :fur damages resulting from any :.'Uch temporary intenuption.11 of service, provided such temporary 
interruption is not the result of Company's ability to resell the Partial Requirements or Full ~itoments 
Servioe to a thircj party at a price greater than the pricing set forth in this Agreement. 

K.3 lon;e Maieure. To the ex.tent either Part)r is pravented by Force Majcuro ftom omying out, in 
whole or In part. its obligations uruler the Agreement and such Porty (the "Clahitlng Party") gives notice 
and details of the Foroe M'ajeure to the other Party as soon as practicable, then the .Clab:nmg Party, shall bu 
excused :from the perfonnanoo of its obligations with respect to this Agi1'Clm.mi (other than the obligation to 
make payments 1hcn due or beco!Oing due with respect to perfi>nnan.ce prior to 'the Foroe Majeure ). The 
Claiming Party shall remedy the Porco Majeure with all nmsonable dispatch. Tho non-Claiming Party shall 
not be required to perl'orm or resume perfonnance of ita obligations to the Claiming Party conespqnding to 
the obligations of the Claiming Party excused by Force Majeure. The occµrrence.of a Force Majeure shall 
aot relieve CuatoJJler of its payment ob]Jgatl.ons under Article 4, including i1S payment obligations with 
respect to any portion of the Monthly Payment. Nothing contained herein may be conslrued to require a 
Party to prcvem or to settle a labor dispute against .its will. 

ARTICLE 9 - NOTICES, REPRESENTATIVES OF THE PARTIES 

9.1 ~· Any notice, demand, or request required or enthorized by 'this Agreemlll\t to be given by 
one Party to another Party shall be in writing. Such notice shall be sent by :facsitnilo, electronic messaging 
(r.ontinned by telephone), courier, personally delivered or mailed, postage prepaid, to tho representative of 

· the other Parties designated in this Article 9. Any suoh notice, demand, or request shall be deemed to be 
given (i) when reoeived by facsimile or electronic messaging, (iQ.when actually received if delivered by 
coilrier, overnight mail or personal delivery, or ('ill) tbn>e (3) days after deposit In the United States Dl8il, if 
sent by first olus mail. · 
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Noticm·and otlier ooininuruCBt:ioJis by Company to Customer shall be addtesse~ to:· · 

Mayor 
City of Wakefield 
P.O .. Dox78 
405 Main Street 
Wakefield, NE 68784 
Facsimile: (402)_287-2045 

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

CEO 
Big Rivers Blcctrlc Corporation 
201 Third Street 
Henderson., KY 42420 
Piwsimile: (270) 827-2558 

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

9.2 Autlioritt of Representriiye. The Parties' representatives designated in SectJon 9.1 shall have 
full authority to BCt for their respectiw principals in all technical matters relating to the perfurmB11Dc of this 
.Agreeme.nt. The Parties' rcpn:sen1ativcs shall not. howcvu, have the aqthority to amend, modify or waive 
any provision of this Agreemeni unless they are authori7.ed officers Of their respective entities and .such 
amendment. modification or waiver is made pursuant 1o Article 16. 

ARTICLE 10- LIABILITY, INDEMNIFICATION, AND RELATIONSHIP OF PARTI]j:S 

10.1 Limftation on Ccmseguential. Jpcldental apdindirectDamages, 

TO 'IllB FULLBSTRX'IENTPBRMITIBD BY LAW, NBITHHRCUSTOMBR.NOR COMPANY, NOR 
THBlR. RESPBCTIVE OFFICE.RS, DIRECTQRS, AGENTS, EMPLOYEES, .MEMBERS, PARENTS OR 
AFFil..IATBS, SUCCBSSORS OR ASSIGNS, OR THEIR. RESPBCTIVB OFFICERS, DIRECTORS, 
AOBNTS, OR BMPLOYBBS, SUCCESSORS OR ASSIGNS, SHAIL BB LIABLB TO nm OTHER 
PARTY OR l'fS. MEMBERS, PARENTS, SUBSIDIARIES, AFFILIATES, OFFICERS, DIRECTORS, 
AGENTS, BMPLO~S. SUCCESSORS OR AS.SIGNS, FOR CLAIMS, SUITS, ACTIONS OR 
CAUSES OP ACTION FOR INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE OR 
CONSEQUENTIAL DAMAGES CONNECT.HD WTIB: OR RESULTING FROM PERFORMANCE OR 
NON-PERFORMANCE OF TIDS AGRE.RMENT, OR ANY ACT.CONS UNDBRTAKHN 1N 
CONNECTION wrrn OR RELATBD TO nns AQREEMBNT, INCLUDING Wl'lllOUT 
LIMITATION ANY SUCH DAMAOBS WHICH ARB BASBD UPON CAUSES OP ACTION FOR 
BREACII OF CONTRAC'f, TORT (INCLUDING NEOLIGilNCB AND MISRBPRBSENTATION), 
BREACH OF WARRANTY, STRICT LIABILITY, STATOTB, OPERATION OF LAW, UNDBR. ANY 
INDEMNITY PROVISION OR ANY OTHER THEORY OF RECOVERY. Tim P.ARTIBS CONFIRM 
THAT nm EXPRESS RBMBDms AND MnASURBS OF DAMAGES PROVIDED IN mis 
AGiffiBMHNT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY 
PROVISION FOR WIIlCH AN EXPRESS REMEDY OR MEASURE OP :OAMAGES IS PROVIDED, 
UNLESS omBR.W!SE SP)!crFIED, SUCH KXPRBSS BEMBDY OR MEASURE OF DAMAGES 
SHALL BB THE SOLE AND EXe:LUSIVE RHMEDY, AND THB oBLIOOR'S LIABILITY SHALL BE 
LIMITED AS SET PORTH IN SJJCHPROVISION, AND ALL O'IHER. RBMBDIBS OR DAMAGES AT 
LAW OR IN EQUITY ARE W.AJ.VJID. IF NO RBMPDY OR MEASURE OF DAMA"GES IS 
EXPRESSLY PROVIDED HBREIN, 'I1m OBUOOR'S IJAB1LITY 8HAu. BB LlMITJID TO DIRECT 
ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGBS SHALL BB Tim SOLE AND 
EXCLUSIVE REMEDY, AND ALL OTHBR ~IBS OR DAMA.OBS AT LAW OR IN EQUITY 
ARB WAIVED. nm PROVISIONS OP 'f.l'.IIS SECTION 10.1 SHALL APPLY RBOARDLBSS OF 
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·FAULT AND SHALL SURVIVE TERMINATION, CANCBLLATION,. SUSPENSION; COMPLETION 
OR EXPIRATION OF THIS AGREEMENT. . 

10.2 Jndemriification. 

(a) 

(b) 

(c) 

(d) 

. 
Bach Party shall indemnify, defend and hold hanllicss ·th~ other Pllity from and against 
any Claims arising from or out of any event, circumstance, act or .incldcnt occwring or 
existing during tho period when conb:'Ol and title to Partial :Rcqulroments or Fnll 
Requirements Service is vested in such Party as provided in Secti~n 10.4. 

Bach Party shall indemnify' end hold harmless tho other Party ftom and against any and 
all lcgaJ and other expenses, claims, costs, losses, suits or judgments fur damagei to any 
person or entity or de&1tUCtion of any property arising in any manner dircotly 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 pi;ovided herein: 

Company · esBum.es no ll)Sponsibility of any kind with respect to the construction, 
tnaintenaDDe or operation of the ·system or other property owned or used by Customer; 
and Customer agrees to protect, lndemnify and ssve harmless Company from miy and all 
o1eims, demands or actions for il\illries to person or property by any person or entity in 
any way resulting froin, growing out of.or arising~ or in connection with (a) the 
construction, maintenance or opcre;tiO.n of Custom~r's system or other properly, or (b) the 
use of, or contact with, Energy dclivared. hereunder after it is delivered to Customer and 
while it is flowing 1hrough the lines of Cus~mer, or is being distributed by Customer, or 
is being used by Rotail Load. 

If any Party intends io seek indemnification under this Section 10.2 from the other Party 
with respect to any Claim, the Part)r seeking Indemnification shall giYc such other Party 
notJ.co of such Clafm within fifteen (15) days of !he commencement of; or actual 
knowledge of. such Claim. Such Party seeking indemnification shall hii.ve the right, at its 
sole cost and expenso, to parlicipaU, in tiw defense of snr such Claim. The Party seeking . 
indemnification shall nat compromise or settle any such Claim without the prior consent 
of the otiwr Party. which consent shall not be.unrcasotulhly withheld. 

10.3 Independent Contra~r Status. Nothing in .this .Agreement shall ho construed es creating BDY · 
relationship among Customer and Company other than that of independent con1raetors fur the sale and 
purohase of Partial Requirements or Full Requirements ServiOtl. Except to the extent Company is 
authorized. to act as Customer's Market Participant hcrounder, no Party shall be deemed to be the agent of · 
any oth,er Party fur auy putpose by reason of this Agreement No partnership or joint venture or Muciery 
relidionsbip among the Parties is intended to be created by this Agreem11nt 

10.4 Title; Risk of Loss. Title to and risk of loss related to the :Partial Requirements or Full 
Requirements ScrviCll shall transfm', from Companj to Customer et the Interconnection Point. Company 
warrants that it will deliver Pllrlial Requirements or Full Rcqulreincnts Service to Customer free and clear 
of all Claims or any interest therein or thereto by any plllllon or entity arising prior to thri Interconnection 
Point. 

0

.ARl'ICLE 11 ·REPRESENTATIONS AND WARRANTIES . 

11.1 gepresentattons and Warranties ~f Each Partv. Company and Cu,stomer eaoh represents and 
warrants to the other that 

(a) Jt is duly organized, validly existing and In good standing under the Jaws of the 
jluisdiotion of Its furmetlon, and has the power and authority to execute and d11liver this 
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(b) 

(c) 

(d) 

(o) 

(f) 

Agreement, to perfbnn its obligation hell.Wilder, ·and to carry on· Jts· busfmls as· &Uoh .. 
busi~ is now being conducted and• BS ls oon~plated hercundei- fo be cond~ 
during tho Tonn.hereof; · · 

. . 
It has, or will, upon execution of thia Agreement, promptly seek, all regulatoiy 
authorizations necessary tbr It to legally pedbnn Its obligations under this Agreement; 

Tho oxccution, delivery and pedbrmance of this Agreement are within its powers, have 
been duly authorized by all neoessmy action and do not violate MJy of ~o tertbll and 
conditioll4 In ifll governing documents, including but not limited to any organizational 
documents, charters, bylaws, indentures, mortgages or any ~ther contracts or documents 
to which it is a party or any law, rulo, rogulllti.an, order or the like applicable to it; 

. . 
This Agreement md caoh other d~ent exeouted end delivered in eocordance with this 
AgrnelllCIIt constitutes its legally valid and binding obligation enforceable against it in 
accordance with its tenns, except as cnfurccability may be limited by bankniptoy, 
insolvency, reorganization, arrangement, moratorium or · othll! Jaws relating 1o or 
affecting the rights of credit.ors generally and by gene1111 principles uf equity; 

It is not bankrupt and them are no proceedings pending or being oonremplated by it or, to 
its knowledge, threatened against it, which would result in it boing or becoming be.nkrupt; 
and 

There is not pending or, to its knowledge, threatened against it any legal proceedings that 
could lllllferially and/or adversely affect tts ability to pc:rfurm its obligations under this" 
Agree,ment. 

1 l .2 customer Additional Coyensnts. CUstomer roprescnts, warrants and agrees 1o and with 
Company that except as otherwise ptuvided heroin, with respoct m its contractual obligations hereunder and 
perforoumcc thereof, it will not claim immunity on the ground a of its status as a municipality under Federal 
or state law or similar grouniia with reipect to itself or its revenues or usots ftom. (i) suit, ('Ji) jurisdiction of 
comt (including a court located outside 1be jurisdiction of ibl organization), (iiQ relief by way of injunction, 
order for specific pttfuonancc or recovery of property, (iv) attachrncnt of asselll, or (v) cxcoution or 
eofurcciment of any judgment. 

ARTICLE 12 -ASSCGNMENT 

12.l General Prohlbltion Agaln.d Aaignments. Except as provided in Section 12.2 below, no Party 
shall assign, plodgo or otherwise transfer this Agreement or any right or obligation under this Agreement 
without first obtaining the other Plllfy's written consent, which consent shall not be unreasonably withheld, 
oondltioncd or dclaY.cd. · 

12.2 Exceptions io Prohibition Against .Asshmments. A Party may, without the other Party's prior 
written consent {apd without relieving itself from liability hereunder), (i) transfer, sell. pledge, encumber .or 
assign this Agfecment or the accounts, rcvenuoa or proceeds heraof in oonneotion with any financing or 
otht:r financial arraogi:menls; (tl) trBDsfcr or llSllign this Agrcmn~ io an A1lillirte of suah Party (which 
Affiliate shall bo of equal or greatcf creditworthiness); or (iu') transfer or assign this Agreement to any 
parson or entity succeeding by merger or by acquisition to all or substantially all of tho assets whose 

.. I :'1 • ;,it : I • 
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· ·· '12.g · ·Limitation-on Assigunient. Notwithstanding Section 12.2,.·in no event may either Party assign 
this Agreement (including as part ofa 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 au.ch Party) (i) to any Person that does 
not.have adequate :fulancial capacity as demonstrated to the reasonable satis&ction of tho non-assigning 
Party or that would otherwise be unable to perfo.rrn the obligations of the assigning Party pursuant to this 
Agreement, ("Ii) to any Person that docs not agree to assume all rights and obligations of the assigning Party 
under this Agreement and he bound by the terms and conditions hereof, or (Iii) on any tmm at variance 
ftolll. those set furth in thls Agrer:JDeat axoept as agreed to Jn writing by the Parties. · · 

12.4 Dnties. No penn!Ued assignment or transfer will change 1h11 duties 'of th11 Parties or impair the 
performance under this .Agreement except to th<! extent set forth in such permitted ll89ignment and approved 
in writing by the Partres. No Party shall be released from its obligations under this Agreement pursuQllt to 
any assignment 

ARTICLE13~CONFIDENTIALITY 

To the extent permitted by law, all Confidcntlel Information "shall be ,held and treated by the Parties and 
their agents in confidenoo, used solely in connection witli this Agreement, and shall not, except as 
hei"Cinaftcr provided, be disclosed without the other Party's prior writteo. consent · 

Notwithstanding lhc tbtegoing, Confidential Infurmation ma.y be diRclosed (a) to a third party fur the 
puq1ose of effectuating the supply, transmission .. and/or distribution of Partial Requirements or Full 
Requirements Service to be delivered pursuant to thls Agreement; (b) to regulatory authorities of competent 
jurisdiction, or es otherwiso required by applioablo law, regulation or order including any Nebraska 
sUDsbinc law (provided Company's trade seCTet or pt"Oprictaiy information is tedacted to the fullest extent 
permitted by law), (c) as part of any requiFed, periGdlo filing or disclosure with or to any regulatoiy 
authority of competent j~diclion and (d) to third parties in connection with merger, 
acquisition/disposition and .financing transactions provided that any such 1fiird party shall have signed a 
confidentiality agreement with the disolosin& party containing customary tcnns and oonditiom that protect 
against the disclosure of the Confidential liifurmation and that strictly limit the recipiont's use of such 
infoxmation only for the purpose of the subject transaction end that provide .fur remedies for non­
complienco. 

In the event the non-disclosing party recoivos a written request, applicabl~ to the Confidential lnfunnation, 
under a sunshine law sucb a.\ the Nebraska Public Information Act (''Public Information&tRcquest''), and 
Customer do~ not believe tho. request is subject to the Publio Information Act. the non-disclosing party 
BhaJ~ in aeoordmwe wilh the procedure:1 in the Public Information Act, (i) tlmoly n:qucst a ruling from the 
Nebraska ~orney General that ·1hc infumlation is not subject to disclosure (n) thnely provide to the 
Attorney General a letter or briof 11Xplainlng why the information should not be subject to publio disolosure 
and (iii) provide to the disclosing P.arly prompt notico of the Public Information Act Rcqumt so 1hat the 
disclosing party will have an opportunity to submit a ·statement to the ;t\ttomey General providing the 
reasons why the Confidential Infonnatlon should not be disclosed. To the extent any provision of :this 
Agreement confiicta with the provisions of the Nebraska Public Infonnatlon Act, the provisions of the 
'Nebraska Pnblio Information Act shall control, and no furthtr liability or responsibility shall be borne by 
either party so long as the provisions of 'tho Nebraska Publio Information Act are fullowed in good fidth. 

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 
·requast or requirement so that the other Pftrty may seek an qppropriate protective order, other 
confidentiality emmgcmcnt or waive complianoo with the provisions of this Agrccmmt ~ failing the 
entry of ll protective order, other confidemiality BlTllJlgciment or the :receipt of a waiver hereunder, the 
Disblosing Party, in the opinion of counsel, is compelled to disclose Confidential loformation, the 
Disclosing Party may disclose that portion of the Confidential Information which tho Disclosing Party's 
counsel advises that the Disclosing Party is compelled to disclose. · 
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·The Parties ·shall bo ·entitled to all ret11edies 11Vailable -at -law 01 ·in equity to cnforoc. or -seek. relief in · · · · 
connection with. this coDfldentialliy obligation. In addition 1n the fbregoing, ~e Disclosing Party shall 
indemnify, dofcnd and hold harmloss tho other Parties nom RJld against any Claims, threatened or filed, and 
any losses, damages, el!Jlenscs, attorneys' fees or court oos18 iuowrcd by such Party in connection with or 
arising directly or Indirectly nom or out of the Disolosiog Party's dfsolosuro of the Confidential 
Information to third parties eJ«:Gpt as pennitted above. 

NoiwithsbUlding the above provisions, Company shall be ponnitted to communicate with SPP ·uny 
-nooe&aaxy infunnation, including Confidential Infurmatfon, with regard to implementa1fun of this 
Agreement and will make all reasonable efforts to ensmo that Confidential Information remains 
confidcatial · 

ARTICLE 14 • REGULATORY AUTH'.ORITIES 

14.1 · Compli1ince lritb I.aws. Baoh Party 'Sh.all pcrfonn its obligations ·hereunder in llCCOrdanoe with 
applioabl.D laws, rules and regulations. Nothing contained herein shall be construed. to constitute consent or . 
aoquicsCCll;OC by either Party t6 anY action of the other Party which viola.tes the laws of the Unin:d States BS 
tho11e laws may be amended, supplemented or ~perseded, or which violates any other law or"regulation, or 
any order,judgment or decree of any court or governmental authority of compctcntjnrisdiotion. 

14.2 Tariffs_ Bach Party agrees if it seeks to 11tncnd any applicable FERC filed tariff during tho Tenn, 
such amendment will "not in any way affect this Agrecment without tho prior written consent of tho other 
Party. Eaoh Party further agrees that it will not ass~ or defend itself on the basis that any applicable tariff 
is inconsistent with this Agreement. 

ARTICLE 15 - STANDARD OF REVIEW l!'ORPROPOSED CHANGES, DISPUTE 
RESOLU110N 

lS.1 Stnndard of Review. The rates, ohlirges, tenns end conditions contained in this Agreement are 
not subject to change "under Scctf.ons 205 o~ 206 of ~o Federal Power Act absent tho mutual WriUmi 
agrcoJXlQnt of tho Puttes_ It is tho intent of this section that, to the tnaXimum i:xtent pmnitted. by applicable 
law, tho .rates, cbllrgos, terms and condltions of this Agrccmcot shill not be subject to such change. Absent 
tho agreement of the Parties to the proposed change and subjeot 1o ap.y applicable law, including tho rules 
and regulations of the Commission, the standard of nwiew under- the Federal Power Aot for ahanges to 
rates, charges, terms and conditions of this Agreement proposed by a P.arty shall be the "public interest" 
sfatldard of rl!Viow sot furth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 3SO U.S. 332 (1956) 
and Federul Power.Commission v. Sierra Paciflc Power Co., 3SO U.S. 348 (1956) and clarified by Morgan 
Stanley Capital Group, Inc. v. Public Utll. Dist. No. I of Snohomish, SS4 U.S. 527 (2008) (the "Mobi/e-
8ierrri' doctrine); provided that the: standard of review for any amendment rcquested·l>y a non-contracting 
third party or FERC acting sua sponte shall bo the most stringent standanf pennisst'ble under applicable 
law. 

15.2 pispnte Resolutiog. 

(a) In tho event ohny dispute among the Parties arising out of or relating to this Agreement, 
1he Parties shall ref« the matter to their duly authorized officers fur resolution who shall 
meet within ten (10) days after notice is given by either Party. Ifwithln thirty (30) days 
after such meetin&, 1he Parties .have not succeeded in negotiating a resolulion to the 
dlsp~ then the Parties may, up.on mntual agreement of the Partlcs, agree to binding 
arbitration before a single arbitrator. If tho parties fail to select an arbitrator within thirty 
(30) days after mutual agreement to submit a matterrto arbitration, the arbitrator shall be 
named in accordance with AAA's Rules for Non-adn'lfnistered Arbitration then in effect 
(the "Rules"). Tha Rules shall govcm llllY suoh proceedings. Judgment upon any awata 
rendered by the arbitrator niay bo entered in any court havbig jurisdfotion tlu:reot: The 
Parties s~U share equally tho services and expense& of the ~itrator, and oach shall pay 
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(b) 

(o) 

its OWIJ."(l()sts, expenses, and a~omeys' fees. Fees and expenses of the· court reporter shall 
be paid in equal parts by tho Parties hereto. 

In the event the Parties do not mutually agree 1o binding arbitration, Company and 
Customer each hereby knowingly, voluntarily and intentionally waivca any rigb1s it may 
have to a triul by jury in tt:spcct of any litigation based hereon, or arising out of; iinder or 
in connection with, this Agreement, any course of conduct, oourse of dealing, statements 
{whether oral or written) or actions of Company and Customer related hereto, and . 
expressly agree to have any dispute3 arlaing under or in 001JD.ection with this Agreement 
be edjndicated by a judge in any c::ourt of competent jurisdiction sitting without e jury, 
and each party waives 11ny right to a trial by jul}' in snch courts. · 

ARTICLE 16 ·GENERAL PROVISIONS 

16.1 '.!'hlrd Porty Beneftclorig. This .Agreemant is intimdlld solely for the benefit of the Parties 
thereto, end IJOthing hcn:in will be construed to c.t'cete IUlY duty to, or standard of oero with reference to, or 
any liability to, any pCISOn not a Party hereto. 

16.2 Jl!alvers. The :fitllure of a Party to lnsist in any instsno.e upon sttict perfunnan~ of any of the 
provisions of this Agreement or to take advantage of ~ of its rights under this Agreement shall not be 
constnied as a general waiver of eny suoh provision or the ll'linquishmcnt of any such right, except to the 

· extent such waiver is in writing and signed by an authorized representirtivo of suohParty. · 

16.3 JbtemretDtion. The Interpretation and pcrfonnenco of this Agreement shall bo in accordance 
with end controlled by the laws of the State of Kentucky, without giving effect to its oonflicts of law 
provisions, axcept that i.Mues pertaining to Customer's status es a municipal entity or 1be applicability of 
the Nebraska Publio Infurrnation ~t shell be governed by Nebraska law. 

16.4 .Jwiscl1ctlon. Nolhing in thfs 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 irre<rocably waives, to the fullest extent allowed by law, its right, if aoy, to trial by juxy. Each Party 
hereby agrees to accept service of any papers or prooess in any action or proceeding arising und!!I' or 
relating to this Agreement, at the address set forth in Section 9.1, end agrees that such semco shell be, fur 
all purposes, good and sufficient. 

16.5 Good Faith E!forts, Tho Parties· agree that each will in good fiiith take all reasonable aotiom 
within their reasonable control aa are necessary to perm~ tho other Party fa fulfill its obllgationil under this 
Agreement; provided, that no Party will be obligated to expend money m: inom material coonomic loss iri 
order 10 fecilltato perf'onnance by the other Party. Where the consent. agroomcnt or approval of either 
Party must be obtained hereunder. S\lOh consent, agrccmcmt f1t approval may not be unreasonably withheld, 
()()nditioned, or delayed unless otherwise provided herein. Where either Plirty is required or pmnitted to 
aot or &il to act based upan its opinion or judgment, such opinion or judgment may not be unreasonably 
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·exercised. WhcrD.notlce to tho other Party is required to be given herein, and no notice period is specified, 
reasonable notioe shall bo given. 

16.6 F!lrtb.er Assurances. '111.o Parties shall execnte suoh additional docmncnts and shall oause such 
additional actions to be taken All may be required or, in the judgment of any Party, be naccuary or desinlble 
to eft'eot or ~videncc tho provisions of this Agreement and the transactions contemplated hereby. 

16. 7 Severabllitf. If any provision or provisions of tbia Agreement shall be held to be invalid, illegal 
or unenforceable, the validity, legality, and en:forceabllity of the remaining p1ovisions. shall in no way be 
a.ffccted or impaired thereby. and tho Parties hereby agree to effect such modifications to this Agreement as 
shall be reasonably necess~ in order to 'give effect to the originill intention of the Parties. 

16.8 Modification. No m~di:ficafion to this Agreement will be bin<ling on any Party unless it is in 
writing and signed bythe Parties. 

16.9 Counterparts. This Agreement may be executed fn coumerpart'l, ond e~ch executed counterpart 
shall hirve the same furoe and ~fibot as an. original instrument. 

16.10 Headings. Article and section beadings used throughout this A~cment are for the convenience 
of the Partios only and arc not io be copstrued u part of this Agreemcmt 

16.11 AY.!!tt· Baoh Party has tbc right, Bt its .sole expense' Bnd dming nonnal working hours, to examine 
the records of the other Party to the extent IB11Sonably necessary to verify the accuracy of any invoice, 
charge or computalion inade pursulUlt to :this Agreement. If requested, a Party shall provide to the other 
Party invoicos evidencing tho quantities of Partial Requiremen1ll or Full Requirements Sorvicc. If any such 
examination reveals llDY inaocmacy in any invoice, the necessary adjustments to such invoice 11nd the 
payments thereof will be made promptly aud,.shaU bear interest calculated at the Prime Rate pins two 
percent (2%) from the data the overpayment or underpa)'Dlent was made until paid; provided, however, that 
no adjustment fur any statement or payment wiU be made unless objection to the accuraoy thereof Willi 

made prior to the lapse of the twelve (12) months suooceding rendition thcrcot; and thereafter any objection 
shall be deemed wmved. 

16.12 Records. The·Partie.. Shall-keep (or as necessary ~~e to be kept hy their respectivll 11gents) fbr a 
period of at least three (3) years such records as may be needed to afford a clear history of the Partial 
Requiremcmts or Full Requirements Service ·supplied' pursuant to this AgrcCmetit. For any matters in 
dispute, the Parties shall keep the records related to such m~ until the dispute is ended. 

16.13 Survival. The prowions of Articles 4, 7, 9, 10, 13, 15 and 17 and Sections 16.11, 16.12 and 
16.13 shall survive termination of this Agreemtnt hereof; and any other 11ection 'of this Agreement that 
specifies by its terms that it Sllt'Vives termination shall 8UJ'Vivc the termination or expiration of this 
Agreement. 

ARTICLE 17 - RULES OF CONS'fRUC'.fION 

Terms used. in this Agreement but not listed in this Article or defined in Article I shall have m~ings llS 

commonly used in the English l11Dg1Jagc. 

Words not otherwise defined ~In that ha.ve woll .known and generally accepted tcchnlcal or trade 
mcal'ifncs are used hmcin in accordance with such recognized meanings. 

The masculine shall include the feminine and nentcr. 

The words "include", "includes" and "including" arc dellf?ed to be followed by the words "without 
liniitation. II 
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- - -bferenccs to contraOlll, agrccmcn1ll, tariffs and other docwnents end instruments shall be references to·th:11 -
same as amended. supplemented or o1herwise modifiCd ftom time lo l.imo. · 

Tho Appendices attached hereto are incorporatod in and are intended to be a part of~i11 Agreement. 

References to laws and to tenns 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. 

hferences 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 ~ons 1111d capacitie11. 

References to "Articles,'""Scctions," or "Appendices" shall be to articles, sections, or appendices of this 
Agteement. 

The word "~r'' need not be m:clusivc as the context inlplles. 

Unless the context plainly indicates o1hciwise. words importing the singular number shall be deemed to 
include the plural number {and vice versa); terms such as "hereof," 11herein,1111hcre1D1der" and other similar 
compounds of the word ''here" shall mean and refer to the entlro Agreement rather than any-particnlar part 
of the same. · 

This Agrecmetlt Wll$ negotiated and prepared ·by both Parties with tho advice and participation of cqunsel. 
The Parties have agreed to the wording 'of thia Agreement and none af the provisions hereof shall be 
constroed against one Party on the ground that such Party is the author of fhi:I Agreement or my part 
hereof. 

[Signatures Folluw on Next Page] 
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· · JN'WITNESS WHEREOF; the ~ies have·caused their dolylluthorizcd representatives to· 
~eauto this Agieemcnt OJl their behalf 88 of the date .first above Written. 

OHSUSA. '755971132.2 

BIG RIVERS ELECTRIC CORPORATION 

B~~C.~ 
Name: Mm A. Bailey , . f 
Title: President and CEO 

CITY Oll'W.AKEF.IELD,.NEBRASKA 

Title~' Mayor 
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· APPENDIX A-

LIST OF PHYSICAL DELIVERY POINTIS) AND INTERCONNFpI'ION POINT 

LISTOFPHYSICALpELJYERYPOINT(© 

Point Name Voltage Adjustment Factor 

As agreed by the Parties AB agreed by the Parties As agreed by the Parties 
pursuant to Section 2.4 purstiant to Section 2.4 pursuant to Section 2.4 

-

JJSTOFINTERCONNECllONPOINTS 

Point Name 

-
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· ·· ·. · · APPENDIX ll · · · · . 
;BESroNsmILITY ~RISoJRro CHARGES ANP CRE»m 

Credits/C4arges Alloca!ed to Customer. if ap_pl.icable 

·. 
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APPENDIX C · -
LETfER OF AGENCY 

The City of Wakefield, Nebra.~ (''Customer") appoints Big Rivers Electric Corporation 
(''Company''), and Company· accept.' such appointment, as agent 1o act on behalf of Customer in 
aocordanco with the tenns of the Market Based Rate Partial Requirements lllld Full Requirements Service 
Agreement dated December 20, 2013 ("Full Requirements Agreemcnf') as follows: 

I. Company shall act as Customer's representative in ~ealing directly with ilie SPP wit1i respect to 
matters relating to the provision of electric service under and in accordance with the Fnll Requirements 
Agreement and matters relating to tho charges and credits set furth in Appendix B thereto. Without 
limitation, such activities shall include bidding Customer's load into the SPP market, nominating and 
obtaining TCRs, ARIU, or Long-Term Flrm Transmission S~ce applicable to the Full Requirements 
Service provided under tire AgreCJll.ent, and other Markert Participant related responsibilities required 
by tb:e Full Requirements Agreement 

2. Company shall also provide any requested assistance in tho developmc:D.t and administration of 
CuStomcr's network integration transmission service agreement and other related agr~ents to be 
entered into by Customer fur the delivery of the }qilJ .Requirements Service to be sold by Company to 
Cufltomer under the Full R.cquiremwits Agreement. 

3. There shall be no ~paratii charges billixl Wldcr this Letter of Ageru:y; as all costs and charges 
associat.ed with Company's scrviocs arc included in the Full Requirements Agre~ent This Letter of 
Agency sliall not be construed to create or give rise to any liability on the part of SPP or Company, 1111d 
Customer waives any such claims that may arise against SPP mtder this J.Ctter of Agency. This Letter 
of Agency shall not be construed to modify any of the SPP agreements and in the event of conflict any 
incidental cliarges by third parties, MISO, SP!>, shall be billed to cnstomer with no markup by 
Company. Between this Letter of Agency and the SPP agreement, the applicable SPP agreement shall 
control. 

4. Upon termination of this Agreement, Company shall not act as Market Purticlpant on behalf of 
Customer (unless otherwise egrCed) and shall advise SPP about this termination. Further, Company 
shall notify the Transmission Provider that it Js no longec acting as Customer's agent 

BIG RIVERS ELECTRIC CORPORATION 

By:---~-=--'---:-~~-"-~--t'=="-
Name: MarkA. Bailey_ 
Title: President and CEO 
Date: H~~ ~.I~ 

CITY OF W AKJilll'IELD, NEBRASKA 

By:~(...._~:.!.::...~:i..::2~::5=:::::=:::..~~ 
Name: 
Title: 
Date: 
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AMENDMENT NO. 2 TO MARKET BASED RATE 
PARTIAL AND FULL REQUIREMENTS AGREEMENT 

DATED AS OF Aprif24, 2017 

BY AND BETWEEN 

BIG RIVERS ELECTRIC CORPORATION 

AND 

CITY OF WAKEFIELD, NEBRASKA 



AMENDMENT NO. 2 TO MARKET BASED RATE 
PARTIAL AND FULL REOUIREMENIS·AGREEMENT 

This AMENDMENT NO. 2 TO MARKET BASED RATE PARTIAL AND FULL REQUIREMENTS 
AGl_lEEMENT (this "Amendment") is dated as of Apri124, 2017 ("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, Company, 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; ~d 

WHEREAS, Company and Customer previously entered into the Market Based Rate Partial and 
Full Requirements Agreement, dated as of December 20, 2013, as amended by Amendment No. l, by and 

. between the Parties, dated as of June 11, 2014 (as amended, the "Original Agreement"), and desire to amend 
the Original Agreement as provided herein; 

NOW THEREFORE, in consideration of the mutual covenants and agreements herein contained, 
the Parties hereby agree to amend the Original Agreement as follows: 

ARTICLE 1 - DEFINITIONS 

Capitalized tenns used herein and not defined shall have the meanings provided . for in the Original 
Agreement, except as otherwise set forth herein. The terms of construction and interpretation provided in 
the Original Agreement shall apply to this Amendment. References to Sections or Articles herein shall be 
references to Sections or Articles in the Original Agreement, unless the context otherwise requires. 

ARTICLE 2 - AMENDMENTS 

The Original Agreement is hereby amended as follows: 

2.1 Section 1.5 is deleted and the following inserted in lieu thereof: 

1.5 e difference in the day-ahead price of 
Energy a mmercial pricing node under the 
regional transm1ss1on organization or independent system operator of which Company is a 
member and the Day-Ahead price of Energy at the Interconnection Point. 

2.2 Section I .27 is deleted and the fo11owing inserted in lieu thereof: 

1.27 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, 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 
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 permitted to 
be supplied by third parties pursuant to Section 2.3 (Current and Future Generation}, 3.8 
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(Bilateral Arrangements; Renewable Energy) with respect to Energy only, 3.9 (WAPA 
- Purchases; PURPA Purchases) or 3.10 (Retail Customer Choice). 

2.3 Section 1.4 7 is deleted and the following inserted in lieu thereof: 

1.47 NPP~ Co~tract Reduction Period refers to the period of time during which 
Customer will be feducing its purchases of Capacity and Energy and other services from 
NPPD pursuant to the NPPD Contract and purchasing the remainder of its Capacity and 
Energy requirements from Company or otherwise as permitted. in this Agreement. 
Customer and Company agree that the exact reductions are unknown at the Effective Date. 

2.4 Section 1.50 is deleted and the following inserted in lieu thereof: 

1.50 Partial Requirements Service or Partial Requirements means the Energy and 
Capacity, including associated planning reserves, supplied by Company, and the Ancillary 
Services and Transmission Services if Company is acting as the MP, necessary to 
accomplish the delivery ofFirm Energy to the Interconnection Points in an amount required 
to serve Retail Load, after taking into account Customer's load served by NPPD (or other 
third parties pursuant to Sections 2.3 (Current and Future Generation), 3.8 (Bilateral 
Agreements; Renewable Energy), 3.9 CNAPA Purchases; PURPA Purchases), or 3.10 
(Retail Customer Choice) during those years in which Customer will be taking partial 
requirements from Company and NPPD during the NPPD Contract Reduction Period. 

2.5 Section 1.58 is deleted and the following inserted in lieu thereof: 

1.58 Retail Load means Customer's own power requirements and its end use 
customers' power requirements located within the franchised service territory that -
Customer has a statutory or contractual obligation to serve, unless applicable law requires 
otherwise. 

2.6 The following definitions are added to Article I: 

1.1 SA Customer Capacity Requirement has the meaning set forth in Section 3.2. 

l.56A Renewable Energy means Energy produced by an electric generating facility 
whose primary source is renewable, including hydroelectric, wind, or solar, biomass, 
waste, or geothermal, but excluding Energy purchased by Customer from W APA or under 
PURP A pursuant to Section 3.9. 

l .66A Wind Capacity has the meaning set forth in Section 3.8(b)(i). 

2.7 Section 2.3 is deleted and the following inserted in lieu thereof: 

· OHSUSA:766656067 .S 
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2.8 The third sentence of Section 2.4 is deleted and the following inserted in lieu thereof: 

2.9 The final paragraph of Section 3.1 is deleted and the folloWing inserted in lieu thereof: 

3 
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2.10 Section 3.2 is deleted and the following inserted in lieu thereof: 

2.11 Section 3.4 is deleted and the following inserted in lieu thereof: 

2.12 Section 3.5 is deleted and the following inserted in lieu thereof: 

2.13 The third paragraph of Section 3. 7 is deleted and the following inserted in lieu thereof: 

OHSUSA:766656067.S 
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2."14 Section 3.8 is deleted ·and the following inserted in lieu thereof and each reference to "Section 3.8 
(Renewable Energy)" in the Original Agreement shall be a reference to "Section 3.8 (Bilateral A"angements,· 
Renewable Energy)": 
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2.1 S Section 3.9 is deleted and the following inserted. in lieu thereof: 

2.16 Section 3.10 is deleted and the following inserted in lieu thereof: 

3.10 Retail Customer Choice. During the Tenn, Customer shall not voluntarily 
participate in nor authorize or pennit any retail customer to participate in any fonn ofretail 
customer choice unless otherwise mandated and required by applicable law, provided, 
further, that Customer wil1 appeal any such requirement to any governmental authority, as 
being non-applicable during the remaining Tenn 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 (Current and Future Generation), 3.8 
(Bilateral A"angements; Renewable Energy), or 3.9 (WAPA Purchases,· PURPA 
Purchases), no Retail Load may be served by another supplier, in whole or in part, other 
than NPPD during the NPPD Contract Reduction Period unle8s applicable law requires 
otherwise. 

2.17 Section 3.13 is deleted in its entirety. 

2.18 Section 3 .14 is deleted and the following inserted in lieu thereof: 
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04/14/17 

6 



l' 

2.19 Section 4.2 is deleted and the following inserted in lieu thereof: 

2.20 Section 4.3 is deleted and the following inserted in lieu thereof: 

2.21 Section 15.2(c) is deleted in its entirety. 

ARTICLE 3 - GENERAL PROVISIONS 

3.1 Effect of Amendment. 

(a) The effectiveness of this Amendment and the Parties obligations hereunder are, unless 
waived by Company, subject to (i) the receipt of Approval of the Commission, and any 
other governmental authority required to approve, authorize or consent to the execution, 
delivery and perfonnance of this Amendment by Company, and (ii) the compliance by 
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Company with its obligations under its financing arrangements with the USDA Rural 
Utilities Service, and receipt of any necessary Approval in connection therewith. 

(b) Except as otherwise expressly provided or contemplated by this Amendment, all of the 
terms, conditions and provisions of the Original Agreement remain unaltered and in full 
force and effect. The Original Agreement and this Amendment shall be read and construed 
as .one agreement. The making of the amendments in this Amendment doeS not imply any 
obligation or agreement by any Party to make any other amendment, waiver, modification 
or consent as to any matter on any subsequent occasion. 

3 .2 Third Partv Beneficiarig. This Amendment 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. 

3 .3 Waivers. The failure of a Party to insist in any instance upon strict performance of any of the 
provisions of this Amendment or to take advantage of any of its rights under this Amendment 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. 

3.4 Interpretation. The interpretation and performance of this Amendment 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 political subdivision or the applicability of the 
Nebraska Public Information Act shall be governed by Nebraska law. Jurisdiction with respect to any dispute 
relating to this Amendment shall be governed by the provisions of the Original Agreement. · 

3.5 Severability. If any provision or provisions of this Amendment 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 Amendment as 
shall be reasonably necessary in order to give effect to the original intention of the Parties. 

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

3. 7 Headings. Article and section headings used throughout this Amendment are for the convenience 
of the Parties only and are not to be construed as part of this Amendment. 
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IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives to 
execute this Amendment on their behalf as of the date first above written. 

OHSUSA:7666S6067.S 

CITY OF WAKEFIELD, NEBRASKA 

Title: Mayor 

BIG RIVERS ELECTRIC CORPORATION 

By. &bu L,r 
Name: Robert W. Berry 

Title: President and CEO 
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