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MARQT BASED RATE 
. PARTIAL AND FULL BliiOUJREMENTS AGRE1Wli!NT 

This MARKET B.ASBD RATE PARTIAL AND FULL REQUIREMENTS AGRBBMBNT is dated as of 
DeoeJJlbco: 20, 2013 (".Eifootive Date") 11J1d Is by and botweon BIG RIVBR8 BLBCTRIC CORPORATION, 
("Company"), 1111d 1hc CfIY OF WAYNE, NEBRASKA C'Qlstomer") (each fndMdually a "Party," or 
oolleottvely, 1he "Parties''). 

WHEREAS, company, a Kentucky electric genenti.on and transmission cooperative, OJ."ganized 
and existing under the laws of (he commonwealth of Kentucky, with a principal place ofbueiness at 201 
Third Street, Hendorson, KY; and 

WBEREA.S, Cuat9mer is a political subdivision of1he State ofNebmslca provldiJlg retall elcctrlo 
sm'ice to its residentB, with a principal plaoo of business at 306 Pearl S1re~t, Wa)'!le, NB 68787; and 

WHEREAS, Customer requires Partial llequinmumts and Fall Requfrcmcnts Service to meet 
Customer's Retail Load; and 

WHEREAS, Customer has retained Company 1o act as Customer's agent Jn scheduling 
Custo:tner's Retail Load in SPP and providing other services necessary to provide firm electric service to 
Customer's Retail Load in accordllJICC with this AgreeJnmlt; end 

WHEREAS, Company is engaged in thfl bwrlness of wholesale mmting of electrlo cnugy and 
bu proposed to supply, subject to the tenna and conditions set forth herein, Partial Requirements and Full 
.Roquiremems Service to meet Customer's energy needs to tho Delivery Points and to act as Customer's 
agent; 

NOW TBEREFORE, in consideration of the mutual covenants and agreements herein contained, 
tho Parties hereby agtee 1hat this Agreement, together with the .Appendices attached herotu, sets forth the 
terms under which Company will supply Partial RequkemeDts and Full Requirement& Se:rvioe to Customor 
during tho Delivery Period and provide related services, and constitutes the entire agreement among the 
Parties relating to Ibo subject matter hereof and supersedes any other agreements, wrltien or oral (fnoludfng 
without limitation llDY prelimlruuy tcnn sheet), between the Parties concemlng this Agreement 

.ARTICLE 1- DEFINITIONS 

The following words and tmms shall be understood tu haw the following meanings when used in this 
AgreenlD»t or Jn any associated documents entered h:ito m conjunction with this Agreement. This 
.Agreeinont Includes certain capitalized terms that are not explloitly defined hcruin. Such OBpitalized terms 
shall have 1he moanlngs specified in the ''Related Documents," as the same 11te in effect from time to time, 
which meanings are incmporahld herein by referanco and !Dllde a part hereof: In 1bo event of any 
inconalatenoy between a definition contaiuod hexein and a dcfinidon conblined in "Related Docmnems," tbfJ 
definition in this Agreement shall conttol for purposes of this Agreement. Cerlabi other definitions u 
requJred llJllle&r in subsequent parts of1bis Agreemmrt. 

1.1 AfftUate means, with respect to any person or entity, any other person or entity (other than an 
mdividual) that, direotly or indirectly, through one or more intmmediarics, controls, or is oontrolled by, or 
is undar comm.on control with. suc:b person or entity. For t1rla purpose. "c:on1rol" means the direct or 
hldirect ownership of My percent (SO%) or more of1he outstanding capital stock or othor Dquity interests 
having ordinaty voting power. 

1.2 Agency Aereement means the egreement between tho Parties designated on Appe11.dfx C. 
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1.3 Agreement means this Madcet Based Rate Partial and Full Requirements Service Agreement, 
. . . . .. . . . . inoluding the.App.eru&eJ, M.f!m.Q11.d.~ m1>.diti~tJ .(>raUpp~1e4.0'om ~ .~~ .tim~ .. _ 

1.4 Ancillary Services means the following services provided by SPP or a tbird party 1hat are 
required to serve the Retajl Load undor the tenns of 1bis Agreement at the Meterlng Po.lnm: 1hose smviot111 
set forth in the applicable OATr Tarift' schedules and any supplemental or revised tarlffs or schedules, 
adopted by 1he Transmission Provider, inoluding without limitation, Scbedullng, System Control and 
Dlspatch Servlco, 'fransmission Owners Scbedulfng, System Control and Dispatch. Reactive Supply and 
Voltage Control :from Generation or Olher Sources Service, R.egolation and Frequenay llesponse Servioe, 
Energy Imbalanco Service, Operating Resorve-Spinning Reserve Service, Operating Reserve-Supplemental 
Reserve Service, and Black Start Service (as each of those services is defined in the appllc:ablo OATT 
schedules). Also, see Appcndix ~ -Responsibility for Charges and Credits. 

1.5 Basts J>ifferentfal means the difference in the price of Bnmgy at Company's generators' 
commercial pricing node under the regional transmission organization or independent system operator of 
which Company fs a member and at tho Interconnection Point. . 

1.6 Billing Period means the calendar month, which shall be the standard period fur all payments and 
meter.Ing measutements under this Agreement, unless otherwise specifically required by SPP or the entity 
providing meter reading slll'\lices. 

1.7 Business Day meana a day ending at S:OO p.tn. Central Prevailing Time, other than Saturday, 
Sunday and any day which is a legal holiday or a day druilgnated as a holiday by thb North American 
Electric Reliability Council; provided, that, with respect to any payment due hereunder, a "Bus.lness Day'' 
moans a day ending at S:OO p.m. Central Prevailing Time, odlor than Saturday, Sunday and any day whicb 
is a legal holiday or a day on which banking institutions are aufhorlzed by Law to close; and, pruvlded, 
further, 1hat with respect to any notices fur scheduling to be delivered pursuant to any Soction hereo( a 
"Business Day" sball be a day other than Saturday, Simday and any day whioh is a legal holiday or a day 
desjgnitted as a holiday by SPP. 

l .8 Capaclty as such term is used~ the SPP OA'IT ~may be amended from time to time. 

1.9 Central Prevailing Time means the prevailing time in Wayne, Nebraska. 

1.10 ClaJms means all third party claims or aotions, direirtened or filed, and, whether groundless, false, 
fraudulent or otherwise, that dfrectly or indireotly relate to the subject matter of this Agrecimcmt, and the 
resulting losses, damages, expanses, Btlmnoys9 fees and court oosts, whether inmnTed by settlement or 
otherwise, and whether Bllch olaJms or actions are threatened or :filed prior to or after the tennina'fion of this 
Agreement. 

1.11 CommJsslon means the Kentuc'ky Public Service Conunlssion. 

1.12 Conftdentfal lnfonnatlon means the terms of this Agreement and such other infbnnatlon as a 
Party designates as confidential Notwithstanding tho foregoing, the following shall not constitute 
Confidential Information: 

(a) 

(b) 

Infonnation whioh was a1ready in a Party's possession prior to its receJpt from another 
Patty and not subjoot to a requirement of confidentiality; 

Jn.fotmation which is obtafned fto.m a third person who, meofar as is la1own to the Party, 
is not probl"bited from 'lnmamitting 1he information to tho Party by a contractual, legal or 
fiduciary obliglltion to 1be other Party; and 
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(c} Information which is or becomes publicly available 1hrough no fault of1he Party. 

1.13 coiigestton ·eoats ·inearu.· tiie .. eft'tCt .. on il'anllnliBsioD. une··ioadiDg8··a. Ie:fiix1te(i°"fii -ttici ·~ of" 
transmisaion (whether positive or negative) associated. wi1h either Increasing the output of a generation 
resource or serving an Increment of load at a delivmy point when the tranmllasion system serving that 
delivery point is operating under constrained conditions. 

1.14 CongesUon RfghC. means the mechanism employed by SPP to allocate, using :financial rights, 
hedges or similar i1ems -00 mJtlgate Congestion Costs between two Settlement Locations (whether set forth 
in tho SPP OA1T or elsewhere). 

1.15 Credit R11tJng m88118, with respect to any entity, the nting then assigned to mch entity's 
unsecured, senior long-term debt obligations (not supported by 1hb:d party credit mibancoments) or, if 1111oh 
entity does not have a rating for ibJ senior unsecured long-tmn debt, then the rating tlum assigned to suoh 
entity as an issuer rating by S&P, Fitch, or Moody's. 

1.16 DefaulUng Party means the Party with respect to which an Bveot of Default has occurred. 

1.17 l>eUvery l'erlod means tho period as defined fn Section 2.2. 

1.18 Delivery Points means tho physical.point or points mutually agreed by the PBrtill.' at whioh SPP 
will deliver and Customer will aooept the Finn Energy. 

1.19 Early Termination Date is the date selected by 1he Non-Defaulting Party to terminate 1his 
Agreenumt. 

1.20 Effective Date has 1ho moaning stated in 1ho first sentence of this .Agre11ment 

1.21 Energy m.olltlS threo phase, 60-oyclo Blternatfug current electric 1111ergy, c:xpressed in megawatt 
hours. 

1.22 Event of Default has tbe meaning set forth in Section 7.1. 

1.23 FERC tn6llDll the Fedet:al Energy Regulatory Commission. 

1.24 Firm Energy means Bnergythat Company shall sell and deliver and CastoJDDl' ahall purchase and 
receive unless relieved oftheh' respective obligatiollll by Force Majeme or SPP system enu:rgency or l.ociU 
transmission conditions miUdng deliveiy or 10ceipt hnpossiblD, but only to ~ extent that, and fur the 
period during wbich, the Party's perfbnnanoe is prevented thenlby. 

1.25 Fitch means Pitch Ratings, Inc. end its 8\lcCCIWml, 

1.26 Poree MajeUl'e Ul8ll1l8 an event or ckoumstance which prevents on.o Party from perfonning its 
obligations un.dar this Agreement, which evDllt or clrcwnrtancc was not aticipat.cd as of 1he date the 
Agroell1ent was agrood to, which is not wi1hin the ~onable control o( ar the result of1bo negligence of, 
the Claiming Party, and which, by tho exerola11 of due dllfgcmce, the Claiming Party is unable to overcome 
or avoid or cause to be avoided. 11i.c Parties egreo andacknowltdgc that the unavailablllty oftransmisaion 
services or other transmission conatratnts m SPP, MISO, or my other applicable regiOllal transmission 
organization or independcmt system operator &ball constitute an tJVcmt ofFon:o Maj01U8 but neither (a) an 
:fnsnffioicmcy of funds, nor (b) a decline In credit rating, shall conatituto a FOJCe Ml\fcmre. 

1.27 Full Requirements Service or li'nll Requirements means tho Energy and Capacity, includfDg 
associated planning mervos, Sllpplied by Company. and the Alloillary Servioea and Transmission Services, 
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procured by Company in its capacity as MP. Jn each oase, necessary to aocompliab 1he delivery of Firm 
Energy to du~ Interconnection Pohrt in an amount required to serve Rotan Load, as the ll8IJlO may fluctuate 

· · · · · · · · · · · ·· iuell~;-· Pall Rbquiremmts ·also means ·that Compln!Y·aha:U·have·the m:Iustve·tJab1 to sen;e· 11tpowcr 
requirements of eustomcr. llDless Company is unable to supply due to lack of Capaoity or Force Majeure, 
as provided for in this Agreement or otherwise to thB extent set forth in Section 2.3, 3 .8 or 3 .10. 

1.28 BE moans the ho11r ending at the time specffied. 

1.29 Interconnection Point means the physical intlm:onnection point(s) between SPP and MISO 
idantified tn Appendix A. 

1.3 0 Lettcr(s) of Credit means one or more hrevocable, tnmsferable standby letters of oredit issued by 
a U.S. commmcial bank or a foreign bw with a U.S. branch with such bank having a Credit Rating of at 
lea.rt A- fi'om S&P or M ftom M:oody's, in a form acoeptable tn its solo discredon 1D tbe Party in whose 
favor the letter of credit is issued. Costs of a Lottor of Credit shall be home by tho applicant for such Letter 
of Credit. 

1.31 Ltqaldated Gal»• means, with respeot to any Party, an m:nount equql to tho present V1llue of the 
econnmio benefit to ft, if any (exclusive of Tamrlnatinn Costs), resulting from the tmnination of this 
Agreement, detmnined fn a commeroially reqsonable manner and using a discount rate eqqal to the Party's 
average cost of capital. 

1.32 IAquidated Losses means, wi1h rospeot to any Party, Bil amO'llnt equal to the present valuo of the 
eoonomio loss to it, if any (exolusive of Termination Costt), resulting from tarmination of this Agreement, 
detmnined in a commercially reasOD!lble manner and using a discount rate equal to the Party's average cost 
of capital. 

1.33 Load Serving EnUty or LSE means~ entity (or the chUy designated agent ofauoh an cmtity), 
in.eluding any 1nmsmlsslan owner, taking transmission service on behalf of wholesale or retail power 
customers, which has undortaken an oblfgation to provide or obtain electri.o enmgy fbr end-use custoxnezs 
by statute, francbtie, regulatory rcqWrcirumt or oontract for load located within or attached to the 
1ransmlssion system, and has been authDrlzed by SPP to patti.cJpato Jn the energy madceta operated by SPP 
serving end.~users wl1hin SPP. 

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

1.35 Market Participant or MP means any entity (or 1he duly de.9ignated agent of suoh en entity). that 
is qualified, pursuant to tho procedures established by SPP. to do the following (with all capitalized terms 
used herein hav.lng the meaning set forth in the SPP OATr): (i) submit bilatml transaction schedules to 
SPP; (ll) sobmit Bids to purchase, and/or of&rs to supply clcctricity in the Day-Ahead and/or Real~Time 
Balancing Madcota; (ill) hold Trausmiasion Congestion Rights and submit Bids to purchase, md/or offin to 
sell such rights; and (iv) settle all payments and chargm with SPP. 

1.36 MISO means Midcontinclit Independent System Operator, Inc. or any aucoessor regional 
trananrlssian organi7.atlon or independent sy&Wm operator of which Company is atnembor. 

1.37 MlSO OATrmeans MISO's Open Access Tnmsmlssion and Energy MarlcefB Tarlft; as amended 
from time to time, or any .similar tariff of a suocessor . 

1.3 8 Monthly Payment means the monthly chuges set out fn Article 4 of this Agreement. 

1.3 9 Moody's means Moody's Jnvostors Service, Inc. and its sucoessors. 
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1.40 MW means Megawatt. 

. . . . . . . . . . . .. "i.4 C .. MWh" mew :M&gawiitt-Jiour. 

1.42 NERC means the North American Electric R.eliabillty Corponrtion. 

1.43 · Network Integration Transmlssion Service or NITS rneam :firm transmission service as set 
forfh in the SPP OAT!' that provides for open access to tho transmission systems within SPP and for the 
delivery of Fhm En.argy from the Interconnection Point to the Delivery Points. 

1.44 Non~Defaultlng Party means the Party with respect to which an Event of Default has not 
OCCUil'ed. 

1.45 NPPD tnBllDS the Nebraska Publio Power District, or its successor. 

1.46 NPPD C.Ontract means the contract between Customer and NPPD wbioh allows Customer to funit 
and reduce its power purchased from NPPD begbming in 2019. 

1.47 NPPD Contract Reduction Period refers to the period ofthnc during which CQstomcr will be 
reducing its purchases of Capacity end Energy and other services ftom NPPD punruant to the NPPD 
Contract and purchasing the remaJnder of its such requirements from Company. Customer and Company 
agreo th11t the exact reductions arc unknown at the Effective Data. 

1.48 .NPPD GFPS Tarlll mea,ns the NPPD General Finn Power Service Tarift: 

1.49 NPPD Tariff means the NPPD Transmission Service Rate Seb.edule. 

1.50 Partial Requirements means tho Energy and Capacity, including associated planning l'eSetves, 
supplied by Comp11I1y, and the Ancillary Services and TranslniBsio.n Services if Company is aotlng as the 
MP, necessary to accomplish the delivery of Firm Bnergy to the .lntel'Connection Points in an atnount 
required to serve Re1ai1 Load, after taking into ac.count CUstom.er's load served by NPPD dllrfng those 
yem in which Custoiner will be taking partial requirements from Company and NPPD dming the NPPD 
Contract Reduction Period. 

1.51 Party(tes) means Customer or Company or either or hath ofthmn, as the context requires, 

1.52 Performance Assurance means collateral :in tho fonn of cash. Letmr(s) of Credit or any other 
seomity acceptable to the Requesting Party. 

1.53 Prime Rate means the lesser of (i) the rate published :fi'om time to time in The WRll Street 
Journal, as the prime lending rate, and (li) the maxim.um nite peimiited by applicable law. 

1.54 Qualii)'Jng Capacity means the amount of Capacity, measured in MW, that is cap11ble of 
satlsfYblg applictlble resource adequacy reqnkements established by SPP; provided. that, with respect to 
any oalendar year, suoh amount may not exceed the llldl.ual peak demand of the Retail Load of the prior 
clllendar year. 

1.55 Receiving Party is defined. in. Article 6, 

1.56 Related Documents means for SPP, either colleotively or indlvidually, tbe SPP OATI', the SPP 
Market Protocols, SPP Business Praotic:eS, SPP Criteria, SPP Network Op5l11ifng Agreement, Market 
Participant Agreement. SPP Mllrlret Participam Application. Netwodc I:u.tegration Transmission SeNice 
Agreement, Local Security .Adminl.strator and othar applicable SPP Market Rules And Procedures. 

s 
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R.edaction R.evised Consistent with Public Sel'vice Commission Orde1· dated Septembe1· 10, 2014 

1.57 Requesting Party ia defined in Article 6, 

... "i3s· .. . ii~wii.Aiad ineanilCusiOiiiOi:•s own.tequiremenfii.imtt its end u8e cuSiOmmli"ieqtifrenleniidoeet~ ....... . . 
within the francbfsed service tmritoxy that Customer has a statutoi:y or contractual obligation to serve. but 
excluding any customers obtained through retail marketing or rotail choice programs, initiatives or shnilar 
etforta of Customer. · 

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

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 systeln. operation in which tettflory CUslDmclr is located. 

1.62 SPP OATT means SPP's Open Access Transmission Tariff; as emended :from time to time, or any 
successor thereto. 

1.63 Terrn is defined in Section 2.1. 

1.64 Termination Costs means, with respect to the Non-Dofilultfng Party, brokerage fees, 
comndssions and other simllin' third party tramiwtion costs and expenses reasonably inCUited by such Party 
eilher in terminating tbJs Agreement or any arrangem.cmt pumumt to which it has hedged its obligations or 
cmterod into now mangmnents which replace this .Agreement; and Bil reasonable attorneys' files end 
expenses incurred by the Non-Defaulting Party in connection with the early termination of this Agreement 

1.65 Tennination PaYlnent blOllbS, with respect to this Agreement and the Non-Defaulting Part)', 1he 
Liquidated Losses or Liquidated. Gains, and Termination Costs, expressed in U.S. dollars, which such Party 
incurs as a re&lllt of the early termination of this .Agreemcn.t. 

1.66 Transmission Services means NITS, with respect to 1he tnmsn:Ussion of Energy from the 
IntercOJm.CCtion Point to the Delivery Point, and other transmission services necessary to deliver Energy 
ftom Company's generation resoiirces to 1ho lnterconneotion Point. 

2.1 l'm!l· 

(a) 

ARTICLE 2 ~ '1'ERMt SERVICE .AND DELIVERY PROVISIONS 

Subject to the condition set forth in Section 2.l(o), the term of1his Agreement shall begin 
as of the Bffoctive Date and, except as provided below, shall oxtend through and 
:including December 31, 2026, unless either Party declares an Barly Tormination. Date in 
aocordanco with the piovisians hereof (tho 'Tenn"). The applicable provisions of this 
AgreetJIBD.t Bball continqe in ef&ot following the terminllllon or expiration hmeof in 
accordance with Section 16.13, and to the extent necessary to provide fur final 
accounting, billing, billing adJustn1entll, resolution of any billing disputes, realimtion of 
any collawlll. or other security, sct"off; final paymCllts, paymems pertaining to liability 
and indemnification. o'bliglltions arising fJ:om acts or evcmtB that ocCl.ll'l'ed during the 
Delivmy Period, or other anah provisions that, by th.ck terms or operation, survive the 
te.tmfnatlon of this Agreement At tho end of the Delive:y Period, the agreement shall 
automatically be extended for successive one (1) year avergreen renewal tm:xi.s unless 
either Party terminates tbis Agreement by clellverlng written notice of such termination. 
Upon delivery of any 11Uch notic~ 1his Agreement shall terminate on December 31 of the 
year that is tho second full calendar year followhlg the year in which such notice was 

6 
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(b) 

delivered. If either Party desires to tenninate this Agreement at the end of tho initial 
Delivery Pariod, suoh l'attymust give a termination notice prior to January l, 2024 to the 

· · · · · Otlier"JmtY •. lfiiimlllii piiit:f •tnetes t1llB ·A:greem.iinfo:f""B"licli-aatO," tliii .. Agriieiiieni ·wnr · 
automatically continue for one year beyond the Delivmy Pariod as provided above. 

(c) 'Ibo effectiveness oftbia Agreement and tbe Parties obli~tlons hereunder are subject to 
(i) fn the case of Company unless waived, (A) tb.o rocoipt of an autborization, consent, 
order, findJng, decision or other action (an "Approval'') of the Commission, and any other 
govcmmtmtal authority rcquired to approve, authorize or consent to tho oxocution, 
dollvcry and perftmnance of this Agrooment by ColJl.Panyi (B) 1he compliance by 
Company with its obligations Wldbr its financing mangmncnta with the USDA Rma1 
Utilities Service, and receipt of any necessary Approval in conneotion therewith; (C) 
eatJstaction, in its sole discretion, with 1111 MISO 1ransmlssfon studies relating to the 
ability of Company to deliver Fhm Enllrgy to the JnterCOJJDection Point durlng the 
Delfvexy Period requested and obtained by Company prior to the cnmmen.cemcnt of the 
Dolivory Period; and (if) in tho case of either Party, unless waived by ft, satisfaction, in its 
sole disC1retion. with all SPP transmission studies mating 1o thD ability of Customer to 
cause delivery of Pinn Bnergy to the Delivery Point dm:hlg the DDJivery Period requested 
and obtained by such Party prior to tho commermement of the Delivery Period. 

2.2 DeUverv Period. The Deliveiy Period shall commence on Januuy 1, 2019, end oontinue through 
the end of the Term. 

7 
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Company has no cummt inmntlon to construct elec1rlo generation resources in Nebraska during the 
Dolivezy Period; pravlded, howsVtv, that if Company does eleot to construct electric gen11tation resources 
in Nebraska during the Delivery Period, t1um Company will grant Customer, together with the municipal 
clcotrlc ~ of the cities of Wakefield and South Sioux Chy, Nebraska and the Norlheast Nebraska 
Publlo Power District If they are served under a power purchase agmment subsfllntively idontioal to 1h1s 
Agreement, a collective right of first refoaal for those electing to participate, kl, joiDfl:y and severally, 
coDSlruct suob generation resources and sell back to Company the output of 8\1Ch gaJ.BJ'ation resources 
following commencement of commetclal operation at the participants' out-of~poolmt costs 1o operate sum 
generation reso~ dudng the period Customer remams a Pull R.equiremen1s custmner of Company. 

2.S Cnnomer Proylded F41pfpmept. Cuatom6r will provide or cause to bo provided ~ and all 
substation and 1ransformation equipment and any and all other ihcilitios required to tak.11 delivery of the 
Partial Requirements or Pull Requirements Service to be sold and purohased hereunder Ill: th& nominal 
voltage. Snob equipment and other Dollitiea shall be of a quallty and of a type required by pnident utility 
practices. kl between Compaey and Customer, Cuatam.er shall be 1'03ponsible for all costs to iDstall and 
maintain the metering and the communiclltion facilities sufficient to communicate Customer's real-time 
dGllla1ld as required fur the implenum.tation of tbJs .Apement. Company will not be responsible far any 
tamsmission, distn1mtion. and /ar elcctrl.cal fkcllitles needed within SPP to serve Customers• load. 

~ • ~ ' • ~4 - ... ,, ' ~~! _· 

ARTICLE 3 ·SALE AND PURCHASE 

3 .1 Partial Remd!ementa Seryice and hU Bequlremegg Sm1ge. 

• 
• 
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Redaction R.evised Consistent with Public Service Commission Order dated September· JO, 2014 

3 .2 Capacity. Durlng tho DolivD.t)' Period, Company will provide Capaoity and take all other aotlons 
necessary to satisfy the Capacity resourco adoquacy requirements of Customer under 111.e SPP Tariff. 
Company may supply Capacity from any resources Company elects In its sole <&action. 

9 
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Redaction R.evised Consistent with Public Se1'Vi.ce Commission Order dated Septembe1· 10, 2014 

3 .10 Refall Customer ChoicB. During tbo Tenn, Customer shall not voluntarily partiolpate in nor 
authorfzo or pmmit aey retail mlStoJncr 1o participate in eny form of retail CWlloma choice Ulllcss o1herwlse 
.mandated and required by applicablo law, provided, farther, that Customer will appeal any sucli 
requirement to any governmental authorlty, as being non·awllcable during tho retnainfn8 Tenn of 1his 
.Agreement. customer will use diligent effom before llD.Y suoh governmental authority to aeclll'8 such an 
_exemption or waiver. Except as ponnitted under Section 23 or 3.8, no Re1all Load may be served by · 
mother supplier. in whole or in part, unless mutually agreed to by the Parties during Full R.oqubmants 
Sorvice. 

3, 11 EcgpomJc Deyelopment Inceptiye Rates. Subject to the tetms and conditions in this section, ff 
Company has an economic development rate m effect under i1s tariff, CUstomer may elect to s8lVe 
prospeotlve new industrial retail costomllt'S constituthig Rtrtai1 Load undclr such rate, plus additional charges 
deson'bed below. in liou of rates that wo1J1d otherwise apply under. 1his Agremnent to recmit economic 
development opportunities to Customer's service area. .Any offer of the economic development rate must 
comply with all terms and conctitlOJlll then applicablo to the IMlilability of Company's eoonomic 
development rate to its momben' customer&. Custom.or agrees that ifllew retail customers are served UDder 
Company's economic development incentive rate. 1heh' future whoJes&llD power cost fur loads receiving the 

10 
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incentive will be based on Company's then-existhlgnte structure, plus applicable charges for Transmission 
.. .. ... ... .. S.C)l'.vic~. AA<l .QJh~. Q.~w.@~ Pbl!!P.S, .~!~~g .Gc>J!8e.~on, ~J .• ~.ll~ ~-~~e..~. o~~~~-~~~-~t~ .. .. 

pmsuant to this Agreement All service to Castomar for retBll customm utilizing cconomio development 
irulentive rates will be subject to Company having available Capacity from its existing owned gen.emtion 
resources to serve such loads. 

SUbject to thi& paragraph, Customer may offer po1mtlal industrial retail customers the ac.onnmic 
development incentive rate during the period prior to tho commencement of Partial Requirements Servlco. 
For such period, Custolller shall be responsible fbr the monthly cost of ofl'erfng such rate in the amount of 
the diiferenoe between the all in rate otherwise applicable to such prospect and Company's economic 
development rate. Prom and after the date Cotnpany commences Partial Requfrcmen1B Service or Full 
RequJrements Servfoe, Company will credit Customer's Monthly Payment in an lllllilunt equal to each 
month's cost dtffi:rence oVtll' a 1mn equal in time to the period prior to the comm.OJ1Cein.ent of Partial 
Requirements Servioe that the economic development rate wae in eftect for such retail customer; provided 
thet such period prior to the commencement of Partial Requirements Service miaII be no lDDger than the 
rmnaining term of the Delivery Period (asiruming the Delivezy Period is teimlnsted at the end of the rnitial 
Term. without any:rcncwal terms). 

3.12 Carbon Legislation or Regulation. If enviromnental laws, regulations, rules or dhectives are 
enacted or changed after the date hereof that regulam, tax, lhnit;rea1rict or otherwise are related to oarbon, 
carbon emissions, offilets or credi1B, Compan,y may bill, and Customer shall reimburse Company for, any 
new costs associated with such enviromncntal laws, regulations, rules or ojher directives to the extent such 
environmental Jaws, regulations, rules or directives related to performance by Company of i1s obligations 
under 1his Agreement, provided 1hat, as a resuJt thereo~ either Party may terminate tho agremmmt with a 
two years written notice delivered to the other Party. The Pllrtics agree that ff Customer desires to pay the 
costs described in the prececling sentence and not terminate this Agreement, (a) Customer shall only be 
respomible for payJng Company for the blctemen1al costs to Company of such anvironmmrtal laws, 
regulations, rules or othnr direatives, in addition to fJ1JY charges, oosfB or expenses refleoted in the charge 
calculations noted fn .Article 4, and (b) Company shall not be entitled to dnplicate recovery of any such 
additional amounts payable pursuant to this Section 3.12 as a result of a change in 1be NPPD GFPS TIU"iff 
and reoovared in Seotlon 4.2 below with respect to sach change in law • 

.ARTICLE 4 - MONTHLY BD..LING 
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Redaction Revised Consistent with Public Serv~ Commission Order dated September 10, 2014 

4.1 Mogthly Pavment. In each month during the Term. Company shall culoulate the Monthly 
.... .. ~'!-~ w~~ .. !~ ~~·.~ .~r~ .. ~~~ .~ ~.~~P~ .. ;P.~.8 .~~~.<~ ... 4.~-~.~ .. ~ .. 

Section 4.3), and any taxes, fees and levies (as desm'bed in Section 4.4) associated with thla Agreement 
. and any other amounts due and payable hereunder. Becauso quantities dctmnined under Article 4 may be 

estimated. ll!ld subject to a reeonclliation ~. quantities used in ca"loulations sball be subject to 
adjustmcmt, who1hor positive or negative, in subsequent months' oalc'Dlations. Failure to include an amount 
in one month's Monthly Payment shall llo1 be a buis for its exclusion ftom a subsequent Monthly Payment 
calculation. 

4.4 Tpes. Fee.sand Leriea . 

.All taxes, fee8 and lovios relating to the Retail Load or arising out of thia Agteement will be 
cha!ged by Company to Customer. 

4.5 Pavment. 

(a) 

(b) 

Invoice and Payment Date. Customer shall pay CoJ!lpany any amounts due and pl\}'Qble 
hereunder on or before the later of the eighteenth (18~ day of etlCb month. or th& seventh 
(1") day aftor receipt of invoice, or if such day is not a Business D11y, then on the next 
Businoss Day. 

Payment Method and Interest. All invoices shall be paid by electronic funds transfer 
of immediat.ely available funds, or by other mutualJ;y agreeable method(s). to the account 
designated by the otllar Party. If all or any plllt of ian,y amount duo BD.d payable pursuant 
to 1Jlis Agreement shall remain unpaid after tho dato duo, interest shall thereafter accrue 
and be payable 1o Company on such unpaid amount at a IUt8 equal to one and OD.t!·half 
(1 ~) percent per month or portion thereof on the unpaid balance from 1he date suah 
paynu:nt was due until such time as Company is paid in fllll; pruvtdBd, howevBI', that no 

12 



-I 

-- J 
I 

. . · ·. · · · ::· · ·· · · ... . . , ! . :· . ··. 
.. , . .... . , ... .·· ~ ·· 

. .,.-. ... -:::.::.:!_~· · · .. .. : . :·· ·· ·: .. I • . ..... ·:.·· :· . ... , ... 
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interest shall accrue in respect of ad.jusb!Wlt amounts calculated in a.ccordenco with 
Section 4.1. 

4.6 Pavment Netting. The Parties hereby agree that they shall discharge mutual debts and payment 
obligations duo and owJng to each othor on tho same date p'llilllWlt 10 this Agreomont through netting, in 
which case all amounts owed by each Party to the ot1w Party under this .Agreement, interest, and paymentii 

shall be netted so that the m:eas amount :remalnin duo ah.all be ·db tho P who owes 

4.7 BU!fng Disputes. lf a Party, in good faith, disputes en in.voice, the disputing Party shall. as soon 
as practicable, no1ify tho o1her Party of the basis fbr tho dispute 8lld pay under protest tho entire Invoice no 
later than the due date. Upon re.901ution of the dispute, any required paymmlt or ~ ab.all be mado 
within two (2) Buainoss Days of sur.b resolution along witb. any accrued in:tmDSt from and Including the due 
date to but oxoluding the date paid (or, in tho case of refunds, accrued hrturest from lltld Jn.eluding the date 
the payment was Dl8de to but excluding the date the refund is paid), together with interest at the Prime Rate 
plus two percent (2%). Payments not mado when due shall bear m.torest attb.e grel~ of tho Prime Rate 
plus two percent (2%) or1hc interest paid by the }'arty carrying the cost to a 1hird partywith™t>ect to the 
obligation. Inadvertent oVCIPaymcnts aba1l be .returned or deducted from subsequent payments at the 
op11on of the overpaying Party wlth interest accrued at 1ho Prime Rate ftmn and inohlding the date of suoh 
overpayment to but excluding the ~repaid or doduotod by the Party rcoolving such overpay.Dlent 

ARTICLE 5 ·ISO IMPLEMENTATION AND CONGESTION MANAGEMENT 

S,l Implementation. 

(a) 

13 
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Redaction Revised Consistent with Public Service Commission Order dated September 10, 3014 

(b) Market Pat1lclpant (MP). Company sball DCt as an MP under dJfs Agraement and 
agrees fhat it will become SPP MP and agrees to remafn an MP throughout the TOIDl. 
Customer shall pay all costs, expenses and changes, and shall lnderonlfy, dBfend and hold 
Company harmless for all losses, costs. axpensea, damages, liabilities, cbargcs, suits, 
proceedings and litiptl.on (hlclnding reasonable attornoys' fees) :In connection with or 
arising out of Company auting as MP on behalf of Customer, except to the extent arising 
out of the gross negligence or willful misconduct of Company. 

(c) Designated Agent. If required, Company shall act as Customer's designated agent as 
provided in Appondfx C hereto, If required, Customer agrees to execute and maintain in 
effect Section 13 of tho Market Participant Agreement delegating to Company the 
IPlthorlty to act as CUstomer' s agent to fulfil~ Company' a requirements for providing the 
Full Requirements Service to the extent set forth in. such sections. 

(d) 

( e) lnformatfon ~ CUstomcr further gives permission to Company to acoess 
infonnation ai SPP that Company reBSonably requests to facilitate Company's 
pmformance of its oblWdions under this Agreement. 

· 5.2 Management ofCongestipn .RHJq • 

• 
• 

• 
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.ARTICLE 6 M CBEDITWORTHINESS 

· · · 6I ". · · · mn·anclli tnfonnatioii ... if~ t,:Y Cliber ii8ltY," ihe oibGr :PiriY ihili cieiivm-·Wfthhi 1sti"cia~ 
following the end of eaoh fiscal year a copy of the annual report cont~irdug its audited consolidated 
financial stabmlents for sur.h fiscal year. In all cases the atatements shall be fur tho most recent aocauntlng 
period and sbatl be prepared h>. iu;cardance with generally accepted accounting prlncl.ples lll1d shall fairly 
present in all matmial respects the financial condition. of the party as of 1b.e date thareof and tho reBUlts of 
openitions and cash. flows of the party for the perloda prcsmtm; pruvlded, howevBr, that should any such 
statmnmm not be available on a timely basis dlIO to a delay .In preparation fur certification, such delay shall 
not be an Event of Defilult so long as the relevant entity dlligontly pw:sues tho prcpanrtl.onJ certification and 
delivery of1he atatemmrt.s.. 

• 
• 
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• .. .. .. .... ..... 

.ARTICLE 7 - DEFAULT ANJ> REMEDIES 

7.1 'Events of Default. Any one or more of the following shall constitute an "Event of Default" 
hereunder with respect to ei1hor Plllfy (the "DefilDlting Party"): 

(a) 

(b) 

(o) 

(d) 

(e) 

(f) 

(g) 

The failure to make, when duo, any payinont required plll'SWIJlt to tllls Apcmmit if 811Cb 
firilure is not remedied within three (3) Business Days after wrlttell notice; 

Any reprcsentatlon or warranty made by a Party herein is false or misleading in any 
material rospcot when.made or when~ made or repeated; 

Tho :failure by either Party to provide Pmonnanoe Assurance as set forth in Article 6; 

The failure to pert'onn any material. covenant or obllgldion set forth in this Agreement 
(except to the extent constituting a separate Event of Demutt aa specified .horein) if such 
1irllure is not remedied w1thbi three (3) B~s Days after written notice; 

Suoh Party: (i) files a petition or otherwise cotnmence..11, authorizes or acquiesces m the 
commencomont of a proceeding' or cause of action under any bankruptcy, insolvency, 
reorgani:zation or similm: la.w, or has any BUCh petition tiled or commenced against it, (li) 
makes an aasignmMt or any general 81T1Ulg8lllllllt for the b81lefit of credi1x>ra, (ili) 
otherwise becomes bankrupt or fnsolvllDt (how(M)? ovld8110ed), (iv) has a liquidator, 
administrator, re~. tromie, conservator or shnllar official appointed with respect to it 
or any substantiel portion of its property or aasO!S, or (v) Is generally llllable to pay its 
debts as 1hey fall due; or 

Such Party consolidates or amalgamates with, or merges with or fnto, or 1r8JISfcrs ell or 
substantially all of its assets to, another entity and, at fbe tlmo of such consolidation, 
amalgamation, merger or tnmsfm, tho resulting, surviving or 1rll!l8fcnlo entity fiills to 
assume all the obligations of such Party wder this Agreement by operation of law or 
pursuant to an agreement ruasonably satis18ofmy to the o1her Party. 

Any attempt by a Party to transfar m mtere.9t in this Agreement o1her than as pennJtted. 
pursuant to Article 12. 

7 .2 Declaration of an Early Termination Date and ealculaUon of Termination Payment. If un 
Event of De:tiult with respect to a D&&ulting :Plll1y shall have occurred end be contfnuillg, the othm' Party 
(the "Non-Deflmltlng Party") sba1l have the right to (i) designate a day, no earlier than 1iw day auch notice 
is given and no later than 20 days after such notice ie given, as an. early termination date (''Bady 
Teiminamm Daw'' to accelllJ'llte ell amollnts uwing b6fween the Parties and to liquidate end terminate the 
Agreement between tho Patdoa, (ii) withhold any paymen1B due to tho Defaulting Party under this 
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.Agreement, set off any amounts owed by tho Do&ultlng Party against amounts owed by the Non-

. · · · ··· -- =~!:!~~!f~!~;:!:ri:1~~~:?:;:~:\f~oi~~~i:·~· -· 
remedies available at law or in equity. 

The Non-Defaulting Party shall cakmlate, in a commerclally IC111Sonable manner, a Tennimltion Payment 
for this Agreement as of tho Early Tmminad.on Date. The T~tion Payment will be determined by the 
Non-Deflulting Party using the Forecasted :Remaining Quantities. As used iu this paragraph, "Forecuted 
Remaining Quantities" :means the Non-Defimlting Party's colllllUWially reasonable forewt of the 
quantities of Energy roquired to provide Partial Rcqairemtnts or Full RequJremeuts Service for the 
romainder of the Dellvory Poriod as if such early termination had not ooourred, whl.cb shall be based on the 
amount of Custolllcr's Retail Load during each hour of the twelve (12) months preceding the Early 
Termination Dato escalated lillnually 1br the remainder of tho Dolivacy Period at the average annual rate of 
growth of Customer's Ri:IBil Load over the three (3) :fnll calendar years preoedhig tho Early Tennlnatfon 
Date. 

7 .3 Net Out of Termlnatloa lument. The Non·Defanltlng Party shall aggregate the Tcmrlnatfon 
PflYJllBilt into a single amount by: netting out (a) the Termination Payment that is duo to the Dofaulting 
Party, plus, at the option of fhc Non-Dcfiwltlng Party, any cash or otbar form of security then available to 
the Non-De1iwJ.t:ing Party pursuant to Article 6, plus any or all other amounlB clue to the Detauldng Party 
undor this Agreenient against (b) 1he Tennfnation Payment that is dU8 to the Non-Dcfiullting Party, plus 
any or all other amomrts dae to tho 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 Tmmination 
Payment shall be duo to or due :from the Non-Defiulting Party, as appropria.15. 

7.4 Notice of Pavment of Termh!atiog Pavrpeng. As soon as practicable after a termination, notice 
shall be given by the Non-Defaulting Party to the Deftwttfng Party of the amount of the Tenninatlon 
Payment. The notice shall Include a w.rittm statement explaining m rwom1ble de1ail tbe calculation of 
such amount. The Termination Payincnt shall be made by tho Party that owes it within 1en (1 O) days after 
such noUcc is efl'eotivc. Notwithstanding any provisio11 to the contrary in tbis Agreement, the Non
Defaulthlg Party shall not be required to pay the Defaulting Party any amount under Article 7 until the 
Non-Defaulting Party rocoives oonfirmllfion satisfilctory to it in its reasonable discretion that any other 
obligations of any kind whatsoever of-tho Defaulting Party to make payments to or "perfonn any obligation 
for tho benefit of tho Non-Defaulting Party under this .Agreement or othcrwiae have beem. fully performed 
or provided for. 

7.5 Dispute.? With Respect to Termination Payment If 1he Defaulting Party disputes the Non
Peillulting Parly'11 calculation of the Tmmination Payment, in whole or in part, the Deiilultfng Party shall, 
within five (S) Bus.lnoss Days of receipt of the Non~Defaulting Party's ca1culation of the Tonnination 
Paymmt, provide to the Non.·Definl a detailed wr11tmJ. lanation of the bad& tor BllCh · Uib' 
rovlded however. 

1. 7 Qbligatfons ll'ollowJpg EmlraUon or TeORtnatlou. Upon tho termination or expiration of this 
Agreement, in addition to such rights and obligations enumerated elsewhcte in this .Agreement, the grant of 
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any and ell right and interest to Company to supply the Partial Requirements or Full Requirements Servico 
shall c;ease, and Customer and Company shall immediately mab all nDOeSsary filings with SPP and 

· .... · iiiiiiDriii: all otliiiT'Bclii necessary t<nimiror alt such'rlgbts and hitereibi'oiick'-io· CUstOm; - · · · · · · .. -

7.8 · Tenn!nation Based on Gcm!mmental Ac;don. If any approval. authmimtion, consent, order, 
1inding, decision or other BCtionrequired by Seatian 2.l(c) 013.13 shall not be obtained andrecelved after 
the cxarcise of commercially reasonable e:flbrts, or ehall contain any change to a matcrlal tmm hereof or 
impose a material condition or a material additional burden on a Party, the Party affi:cted may tcmniollto 
this Agroemont without cost or liability (mohlcUng without payment of the Termination Payment) by 
providing written notice thereof to the other Party no law than five {5) Buaincm Days following the date 
on which an;y appeal, challenge, request for rebearJng or similar requests have been denied and suoh 
governmental action becomes final and non-appealablc. 

7.9 Termination Based on 'fran1misR!on Studies. If any condition to the effectiveness of.this 
Agreement relating to any transmission studies required by Section 2.l(c) 8hall 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 Tenninatl.on Payment) by providing writtmi notice thereof to the other Party at any 
time thcrea:ftur but prior to commencement of the Delivery Period. 

.AR'IlCLE 8- CURTAU,MRNT, TEMPORARY INTERRUPTIONS AND FORCE MAJEURE 

8.1 Curtailment. Upon being notified by SPP of a requiremout to curtail, rcganiless ofwhetbor such 
notice is provided by SPP or other reliability authority directly or mdirectly 1brougb Company, Customer 
will institute procedures which will cause a. corresponding curtailment of the use of Bnergy by its Retilil 
Load. If upon notification of a requirement to curtail Eu.argy deliveries to Its Retail Load, Customer falls to 
institute such procedures, Company aball be en1itli:d to Umit deliveries of Bnorgy to Customer in order to 
effectuate reductions in Energy dolivmies equlvalmit to the reduction which would have been effected had 
Customm: fulillle4, its curtailment obligation harounder during the period any shortage exists, and, in suoh 
cvimt, Company ahall not incur any liabili~ to Cuatomcr in connection wifh any such action so taken by 
Company. 

8.2 Temporary Interruptions. Company will use reasonable diligence fn undertaking its obligations 
under this .Agtecmont to fumish Firm Energy to Customer, but Company does not guarantee that tho supply 
of Finn Bncrgy funrlahed to Customer will be uninterrupted or that voltBge and frequency will be IU all 
times constant Tempomy biterruption of Firm Energy deliwrles hereunder shall not comtitute a breaoh 
of the obligations of Compmy under this Agreement, and Company shall not in any such case be liable to 
cuatomer for damages resWting 1tom any suoh tempomy interruptions of service, provided such temporary 
mtwtuption. ls not !be result of Company's ability to resell tho Partial Requirements or FnJ1 Requirements 
Service to a third party at a priee greeter than 1he pricing set forth in this Agremnent 

83 Force Majepre. To 1he extent either Party is prevented by Forco Majew:e from carrying ~ in 
whole or in part, f.1l! obligations under 1he Agreement and such Party (the "Claiming Party") gives notice 
and details of the Faroe Majeure to thD other Party as soon as practicable, them 1he Claiming Party shall be 
excusod from the performance of its obligations with respect to this Agreemcmt (other than 1he obligation to 
make pa}rments then due or becoming due with J:mpeot to pBr.formance prior to the Foroo Majeure). The 
Claiming Party ahall remedy the Porco Majeure with ell raasonshle dispatch. The noa-Claiming Party shall 
not be required to _perform or reaum.e performance of ita obligations to 1he Ciafmfng Party corresponding to 
the obligations of1he Claiming Party excused by Force Majeure. Tho occumnco of a Force Majeure shall 
not relieve CUstonlel' of ifll payment obligations imdcr Article 4, including iis peyment oblfguti<mB with 
respect to any portion of the Monthly Payment. Nothing contained hm:eln may be c:ol18trued to require a 
Party to prevent or to settle a labor dispute against its will. 

8.4 - ' '..l.':.._ \I _ • · ~ -~~ ~--' -- ' L 
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.ARTICLE 9- N011CE.9, REP~ATIVES OF THE PARTIES 

9. l ~. Any notice, demand, or request required or authorlr.ed by this Agreement to be given by 
one Party to another Party shaU be in writing. SUch notice shall be sent by facsimile, eleotronic m.esaaging 
(confirmed by tolophone), courier, personally delivered or malled, postage prepaid, to tbe repre1umtatlvo of 
the othor Parties designated in this .Article 9. Any S\lCh notice, demand, or reqwm shall be deemed to be 
given (i) when recoived by facsimile or electtonic messaging. (H) when actually reoeivod if delivered by 
courier, overnight mail or personal deliveiy, or (ill) throe (3) days a:ftcr deposit in 1he United States mail, if 
sent by first class mail. 

Notices and other CODlJllunicatious by Company to Customer shall be addressed 1o: 

Mayor 
City of Wayne 
306 Pearl Stroot 
Wakefield, NB 68787 
Facsimile: (402) 375-4712 

Notices and other copnnunlcations by Custom.or to Company shall be addressed to: 

CEO 
Blg Rivers Blectrlc Corporation 
201 Third Street 
Henderson, KY 42420 
Facsimile: 270.827.2558 

Any Party may ohange itll representativo by written notice to the other Party. 

9 .2 Avthorltv of Representative. Th& Parties' representatives designated in Secdon 9.1 ab.all have 
full authority to act for their respective prlDcipals in all technical matters J111ating to 1he performance of this 
Agrel3lDent The Parties' ropresentatl.ves shall not, however, havo the authority to amend, modify or waive 
any provision of this Agrooment unless 1hey are authorhcd officenl of thefr respective entities end such 
amendment. JnOdification or waiver is made pursuant to Artlclc 16. 

ARTICLE 10 - LIABILITY, INDEMNIFICATION, AND :RELA.TIONSBIP OF' PARTIES 

10.1 Limitation op Conseou!?lltial. Incidental and Indirect Damages. 

TO TBB FULLBST EXT.BNT PBRMITTIID BY LAW, NBITHBR. CUSTOMBRNOR COMPANY, NOR. 
TBEIR R:BSPECTIVB omCERS, DIRBCTORS, AOBNTS, EMPLOYBBS, MEMBERS, PARBN'rs OR. 
AFFII.JA.ms. SUCCESSORS OR. ASSIGNS, OR 1BBIR. RBSPBCTIVE OFF.ICBRS, DIRBCTORS, 
AOBNl'S, OR. BMPLOYBPS, SUCCESSORS OR. ASSIGNS, SBAIJ.. BE LIABLE TO 'llm OTBBR 
PAR.TY OR ITS MBMBBRS, PARENTS, SUBSIDJAR.IES, AFPJLIATBS, OFFICERS, DJR.BCTOR.S, 
AGENTS, BMPX.OYEBS, SUCCBSSORS OR ASSIGNS, FOR. CLAIMS, SUITS, ACTIONS OR 
CAUSES OF ACTION POR INCIDBNTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE OR. 
CONSBQUBNTIAL D.AMAGBS CONNBC'IlID WITH OR RBSUL'nNO FR.OM PBRFO~CB OR 
NON-PERFORMANCE OF 1HIS AGRHBMBNT, OR. ANY ACTIONS UNDBR.TAKBN IN 
CONNECTION WITH OR RELATED TO THIS AGRBBMBNT, INCLUDING WITHOUT 
LIMITATION ANY SUCH DAMAGES WID.CH ARB BASHO UPON CAUSBS OF ACilON FOR. 
BREACH OF CONTRACT, TORT (INCLUDING NBOLIOHNCE AND MISREPRESENTATION), 
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BREACH OF WARRANTY, STRICT LJABilJTY, STATUTB, OPERATION OF LAW, UNDER.ANY 
. . . . . . ... . INDEMNITY PROVISION .OR ANY.OTHER THBORY .OF .RECOVERY .... THB.P.AR.TIBS. CONl"JRM 

THAT THE BXPRBSS RBMBDIBS AND MEASURES OF DAMAGES PR.OVJDBD IN ·mxs 
AGREEMBNT SATISFY Tim ESSENTIAL PURPOSES HEREOF. FOR BRBACH OP ANY 
PllOVISION FOR WHICH AN EXPRESS REMEDY OR MBASURB OF DAMAGES IS PROVIDBD, 

. UNLESS OTIIBRWISB SPECIPIBD, SUCH BXPJWSS REMBDY OR MBA.SURB OP DAMAGES 
SHALL BB TBB SOLB AND BXCLUSlVB REMEDY, AND nm OBLIGOR'S LIABil.I'IY SHAIL BB 
LIMlTBD AS SET FORTH IN BUCHPROVJSION, AND ALL OTHBR.RBMBDms OR DAMAGES AT 
LAW OR IN BQurrY ARB WAIVED. IF NO RBMBDY OR MBA.SURE OF D.AMAGBS IS 
BXPRBSSLY PROVIDED HBRBIN, THB OBLIGOR'S UABILlTY SHALL BB LIMlTlID TO DIRECT 
ACTUAL DAMAGES ONLY, SUCH DIRECT AcroAL DAMAOBS SHALL BB nm SOLE AND 
BXCLUSIVB REMEDY, AND ALL OTHER. RBMBDIBS OR D.AMAGBS AT LAW OR IN EQUI1Y 
ARB WAIVBD. THB PROVISIONS OF THIS SECTION 10.1 SHALL APPLY REGARDLESS OF 
FAULT AND SHALL SURVIVE TBRMINATION, CANCBLLATION, SUSPENSION, COMPLETION 
OR. EXPIRATION OF THIS AGREEMENT. 

10.2 Indemntt'icatlon. 

(a) 

(b) 

(c) 

(d) 

Bach Party shall mdemnify, defend md hold bannllls.1 the other Party ftom and against 
any Claims arising from or out of any evant, circumstance, act or incident occuning or 
existing during tho pajod when control and title to Partial Requirements or Full 
Requinmients Service is vested in suohPert)' as provided ht Section 10.4. 

Each Party shalt indmnnjfy and hold hannless the other PartY froDI. tind agairutt any and 
all legal and other exponsea, claims, costs, losa°", suits or judgments for damages to any 
person or entity or dell1l"Uction of any property arising m any JDllJlllet directly or .Indirectly 
by reason of the aota of such Party's authorized representatives while on tho premises of 
the other Party under the rights of access provided herein. 

Company 118sumGS no responsibility of any kind with respect to the construction, 
maintonance or operation of tM system or other property owned or used by Customer; 
and CUstomer agrees to pro18ct, Indemnify and save harmless Company from any and all 
claims, demands or aadom fur injmies to per80ll or property by any parson or entity in 
any way resulting :tom. growing out of or aris1ng fn. or in connection with (a) the 
construotion, maJntonance or operation of Customer's system or other property, or (b) the 
use ~ or oontaot with, En.orgy delivered hereunder after it Js delivered to Customer and 
while it ls flowing through the lines of Customer, or is being distributed by Customer, or 
is beJng used by Retail Load. 

If any Party intr.ncis to seek lndamnification undtz this Section 10.2 ftom the other Party 
with respect to 8J1Y Claim. the Pllrty seeking indeinnlfication shall give suoh other Party 
notico af such Claim wit.bin fifteen (JS) days of the commencement o~ or actual 
knowledge o~ sl)oh Claim. Suoh Party seeking .indemnification shall have the right, at its 
sole cost and expense, to participate in the defense of any such Claim. The Party seeking 
fn.demniflcatlon ahall not compromise or settle any such CJaim without tho prior consent 
of tho othar Party, which conscmt sluill not be unreasonably withheld. 

10.3 Jndepepdept COntractor Statqs. NOfhfng m 1his Agreement shall be construed as creating any 
reliltionship mnong Customer and Company alb.er than that of Independent contractora for the sale and 
purehase of Partial Ruqulrcmcnts or Full Roqu.hmnenta Service. Except to tho cxrent Company Js 
authorlmd 1o act es Cuatornm"s Madcet PartloJpant hereunder, no Party shall bo dCClllled to be tho agont of 
any other Party for any purpose by reason of this AgJ:eement. No partn.enhip or joint venture or fiduclazy 
relationship among 1he Parties i,, hrtlinded to be oroated by this Agr1Km1ent. 
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10.4 Title; Risk of Loss. Title to end risk of loss related 10 the Par1ial Rilquhemcmts or Full 
.... _ - -~m.~. •AAU.~.#"cml C<!.!!i.P~Y .w. ~mei: 1¢ .. ~ ~~~!>D_ J>qhlt. ... C.00l}>lllzy 

warrants that it will deliver Partial Requirements or Pull Requirements Sfll'Vioe to Customor free and clear 
of all Claims or any interest therein or thereto by any person or l!D.tity arising prior to the Interconnection 
PoJnt 

ARTICLE 11- REPRESENTATIONS AND WARRANTIBS 

11.1 Representatfons agd Warranties of Bach Partv. Company and Customer eaoh represents and 
wammts to the other that: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

It is duly organi7.od, validly existing and in good standing under the laws of the 
jurisdiction of Its fonnation, and has the power and BDlhority tO execute and deliver this 
.Agreement, to plll'form its obligation hereunder, lllld to omy on its business as such 
business is now being conducted and as Is contomplatod hereunder to be conducted 
during the rem.hereof; 

It has, or will, upon execution of this Agreoment, promptly seek, all :regulatory 
authorizations necessary for ft to legally perform its obligations under this Agreement; 

The execution, delivery and perlbnnance of this Agreement are within !Is powers, have 
been duly authorl.zed by all neoeasary action and do not 'Violat.B any of the terms and 
conditions .in its governing documents, .including but not Jbnited to any organizational 
documents, chartm, bylaws, indentures, mortgages or any other contracls or docwnents 
to which It Is ~party or any law, rule, regulation, order or the 1llm applicable to it; 

This Agreemant end each other document executed and dellvm:ed in accordance with this 
Agreement constitutes its legally valid mu:l bindhlg obligation enibrceable against it in 
accordance with its terms, except as onfon:eability may be limited by bankruptoy, 
fnsolvmicy, rumgmiization, ammgwcmt, moratorium or othor laws relating to or 
affecting the rigbf8 of creditOl'll generally and by ganeral princfplm of equity; 

It is not banknipt and thCD"O are no procoedinga ponding or being COlltomplated by it or, to 
its knowledge, threatened against it, which would ~tin ft being or becoming bankrupt; 
and · 

There is not pending or, to Its kno~ladp, threatened agaJnst it any legal prooeedings that 
could materially and/or adversely affect its ability to perfunn its obligatfons under this 
Agreement. 

11.2 Cmtomer Additional Covenants. Customer represents, wm:ranta and agrees to and with 
company that except aa otherwise provided hereiD. with respect to Its co:otnwtual obligations hereunder and 
performance thoreo( it will not claim inun.unlty on tho grounds of its atatus as a municipality under Feden!.I 
or state law or similar grounds with respect to itself or its nmmuea or 888ets from (i) suit, (h) jurisdiction of 
oourt (incluc:Ung a court located outSide the jmisdicfion of itB organimtion), (lli) relief by way of JrUnnction, 
order for specific perfomumce or recovery of property, (iv) attachment of assets, or (v) exllCUtion or 
enforcement of any judgment. 

ARTICLE 12 ·.ASSIGNMENT 

12.1 General Prohibition Against A!;'Jgnments. Bxcept as provided in Seation 12.2 below, no Party 
shall assigu. pledge or otherwise tnmsfer this .Agreement or any right or obligation under this Agreement 
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without first obtaining the other Party's written connnt, which consent shall not be unreasonably withheld, 
.. ... . .. .. ~~~d.~r.~~~: . . . .. . .. .... . .. . . . ..... ____ .. . . . . .. . . .. .. . 

12.2 &~ptions to Prohibition Against Asslgnmegg. A Party may, without the other Party's prior 
written consont (and wlthout relieving i~elf .from Jiabifio/ hereunder), (i) transfer, sell, pledge, encmnbcr or 
assign this Agreement or tho accounts, revenues or proceeds hereof in comieotion with any financing or 
otbm financial ammgcmcnts; (il) 1ransfM or assign this Agreement to an Affiliate of such Party (which 
.Aftlliam shall be of equal or greater creditwmfhlness); or (ili) transfer or assign this Agreemont to any 
person o.r cntit;y aucccecling by mcrgor or by acquisition to all or substantially all of tbB uaets whose 
creditworthinea& is io or than that of the P • huwev"" 

123 lJmftation on Aslimmegt Notwithstanding Section 12.2, in no event may either Party usign 
this Agreement (inchldlng 111 part of a sale of all or substandally all of tho assets of tho assigning Party or a 
merger with or purcbaae of mbstanlially all tho equity in1etests of BUch Party) (1) to any Person that docs 
not have adequate finau.clal capacity as demonstmted to the reasonable satlsfiu:tion of the non-assignfng 
Party or that would otherwise be unable to perl'orm tho obligations of the assigning Party pursuant to fhis 
Agreement, (ii) to any Person that does not agree to a81U1Xle all rlgbta 1111d obligations of the assigning Party 
und.or this Agreement and be bOWld by the terms and conditions hereof, or (ill) on any terms at variance 
from those sot furth in this Agreement except as agreed to in writing by the Parties. 

12.4 Dntles. No permitted assfgnmont or transfer will change tho duties of the Parties or hnpair the 
perfannanoo under this Agreement mr:cept to the cxrent sot forth in such permitted assignment and approved 
Jn writing by the Parties. No Party sbllll be released ftom ita obligations under this Agreement pursuant to 
any assignment. 

ARTICLE 13 ~ CONP.IDENTIAUI'Y 

To the extent pennitted by law, all Cantidential Information shall be hold and treated by the Parties and 
their agen.ts in confidence, used solely in connection with this Agreement, and shall not, except as 
hereinafter provided, be disclosed without the other Party's pr1or written consent. 

Notwithstanding the tbregoing, Confichmtial Jnfbrmation may be disclosed (a) to a third party for 1he 
purpose of effectuating the supply, transm.iasion and/or distribution of Partial R.equjroments or Full 
Require:m.imt5 Service to be delivared pursuant to this Agreement, (b) to regulatory authorltios of competent 
jurisdiction, or aa otherwise required by applic-1Jle law, rogulatlon o.r ordor Jnoluding any Nebraska 
sunshine law (provided Company's trade secret ot proprletmy infbnnati.on is redacted to the fullest extent 
pennitted by law), (c) u part of my required, periodic filing or disclosure with or to any regulatory 
authority of competent jurisdiction and (d) to tbhd parties in connection with merger, 
aoqulsition/dlsposltlon and financing transactions provided that any such third party shall have signed a 
confidcn1iality agreement with the disclosing party ccnbdnlng customary trnm and conditions that protect 
against the dlscloliure of the Confidential Inibrmadon. and 41.at s!rlctly limit the recipiem1s use of such 
Jnfonnation only for the purpose of the subject tnnsaotion and that provide for remedies for non
oompliance. 

In.1he event the non-disclosing party :recoives a written request eppllcablo to the Canfidemial Information, 
under a SUDBhin.e law such as the Nebraska Pnblio J:nfunnatlon Act. (¥'Public Information Act Request'~ and 
CUstomer does not believe the request fs subjeot to the Publlo Jnfurmatlon Aot. tho non-disclosing party 
shall, in accordance wffh the proocdures in the Public Information Act, (i) timely roquast a tuling from the 
Nebraska Attorney General that tho information is not subject to disclosure (ii) timely provide to the 
Attorney Gtmeral a Jetter or brief explaining why the information should not be subject to public disclosure 
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and (iil) provide to tbe disclosing party prompt notice· of the Public InibJ:mation Act lleqneat so that the 

· · · ·-· · ·=~~~&.t·~!:a~ .. L~ ·:o~m:tb~"':;:: ~--~~ °a:er~:t~~~ .. 
Agnsmnent CODfliots with the provisions of tho Nobiaska Public mfonnation A<:t, 1he provisions of the 
Nobraska Public Jnfonnation Act sba11 control, and no further liability or responsibility shall be bome by 
either party so long as the proviaions offho Nebraska Public Information Act are followed in good faith. 

In the event that a Party ("Discloshig Perl)"') is requested or required to disclose any C'.onfideutfal 
Information, the D.lsclosing Party shall provide the other Party with prompt written notice or any such 
request or requirelllOllt 110 that tho other Party JD.&Y seek an appropriate proteoti.ve order, other 
canfidentiality amingement or waive compliance with the provisions of tbis Agreement. ~ falling th8 
entry of a protective order, other confidentiality amm.gement or 1he receipt of a waiver hereunder, the 
Disolosing Party, in the opinion of counsel. is compelled to disclose Confidential Information, the 
Disclosing Party may disolose tbt portion of the Confidential Information which the Disclosing Party's 
counsel ad.vises that the Disclosing Party is compelled to discloso. 

'Ihe Parties shall be entitled to all remedies available at law or in equity to enforee, or seek roliof in. 
eonnection with, tbi11 oonfidontlalfty obligation. In addition to the fbregoing, tb Disclosing Party shall 
ind~. dotend end hold harmless the other Parties Ji'om and against any Claims, threatened or filed. and 
any losses, damages, expenses, aitomeys' fees or court costs in.cUtred by such Patty in coIIDllClion with or 
arising dirootly or .indirectly from or out of the DJsclosing Party's disclosuro of the Confidential 
Information to third parties oxcept as pmmitted above. 

Notwithstanding the above provisions. Company shall be petmitted to communicate with SPP any 
necessary information, including ContideDlial Infurmation, with regard to implementation of this 
Agreement and will make all reasoooble efforts to en.sure that Confidential Infonnatlon remains 
confidential. 

ARTICLE 14 w llEGULATORY AUTHORITIES 

14.1 Compliance with Lem.- .Bach Party shall porfotm. its obligations horeunder in accordance with 
applicable laws, rules and regulatlcms. Nothing contained herein shall be construed to cOllStitute consent or 
aoquiosccnce by either Party to any action of the other Party which violates the laws of the United Sfabls as 
those Jaws m.ay be amended, supplemented or supmeded, or which violatos any other law or iegQ]atlon, or 
any order, judgmcint or de<lree of any oomt or gowmmental authorit)' of compotentjurisdict.ion. 

14.2 .I!dff!, Baab Party agreea if it seeb to amend au;y applicable FBR.C filed tariff during the Term. 
such amendment will not in any way affect 1his .Agreemont wi1hout the prior written consent of 1he other 
Party. Baob Party furfher agrees that it will not assert or defimd itsolf on the basis that any applicable tarlff 
ls inconsistent with ibis Agreement. 

ARnCLE 15- STANDARD OF REVIEW PORPROPOSED CBANGBS, DISPUTE 
RESOLUTION 

15 .1 Standard of Reyjew. The rates, oharges, terms and conditions contained in this Agreement are 
not subject to chango under Sections 20S or 2.06 of the Federal Power Act absont tho mutual written 
agrooment of the Parties. It ls 1he intent of this soction that, to tho m.aximUJn extent permitted by applicable 
law, 1he rate11, charges, 1enns and conditions of this Agreement shall not bo subject tn suoh change. Absent 
the agreement of the Parties to the proposed chsnge and subjoct to any ap:pJicablo law, Including the rules 
and regulations of tho Commission, the standard of review under tho Fedmal Power Act for cbanges to 
rates, charges, tcz:ms and c<inditions of this Agreement proposed by a Party shall bo thfl "public in1crest'' 
standard of:roview set forth fD United Ga8 Pipe Line Co. 11. Mob1le Gas Sentce Corp., 350 U.S. 332 (1956) 
and Federal Power CommiJston 11. Sierra Pacf/lo Power Co., 350 U.S. 348 (1956) and clarlfied by Morgan 
Stanley Capital. Group, Inc. 11. Pllblto Uttl Dist. No. 1 of Snohomish, SS4 U.S. 521 (2008) (the "Mobile
Sleml' doctrine); provid.od that the standard. ofroview for any amendment rcquestm by a non--00ntracting 
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third plll'ty: or FBRC acting sua sponte shall be the most stringent ~ pmnism'ble under applioable 
.. )a\Y. 

15.2 Dispute Besolutton. 

(a) In the event of any dispute among the Parties arising out of or relating to this Agreement, 
the Parties shall re:fe.r 1ho matter to 1heir duly authorized officers for resohrtlon who shall 
meet within ten (10) days after notice is givan by ol.ther Party. Ifwitldn thfrty (30) days 
atmr such meeting, the Parties have not succoeded In negotiating a resolution to 1he 
dispute then the Pert:Jes may, upon mutual agreement of the Parties, agree to bmding 
arbitration be~ a single arbitrator. mhe parties fail to select an arbitrator within thirty 
(30) days after lJl1ltUa1 agreement to submit a matter to arbitration, the arbhrator shall be 
named in accordance with AAA!s Rules for Non·administm'ed Atbitratian then in e:fl'eot 
(tho "RDJcs•). Tho Rules shall govern any such procoediDgs. Judgment Upon any award 
nmdercd by the arbitrator .tnay be entered in any comt having jurisdiction thereof. The 
Parties shall abarc equally the services and expenses of the arbitrator, and each aha1l pay 
it3 own costs, expenses, and attorneys' ~. Fees and exponses of the oourt reporter shall 
bo paid in eqQal parts by the Parties hereto, 

(b) In the event tho Parties do not mutually agree to bin.ding arbftxatlon, Company and 
CUstom.er each hereby knowingly, vollDltarily end ll111mtionally waives any rlgbis it may 
haw to a trial by jury in respect of any litigation based hereon, or arising out o( under or 
in conneotion wi1h. t1Us Agreomant, any COU11e of conduct, course of dealing, statements 
(whether ol'!ll or written) or actions of Company and Custom.er relaled hereto, and 
exprcssly agree to have any disputea edsing llruler or In connection with this Agreemont 
be adjudicated by a judge in any court of"competentjurisdiotion. sitting without ajmy, 
and oaoh party waives any right to a trial by jmy In suoh oourt&. 

(c) 

ARTICLE16-GENBRALPROVISlONS 

16.1 Thtnl Partv Beneficlartes. Th1s Agreement is Intended solely for the benefit of the Parties 
thereto, and nothing herein will bo c:onstraed to aream any duty to, or standard of care with reference to, or 
miy liability to, any person not• Party hereto. 

16.2 Y/ah'@rl. The ftdlnre of a Party to insist fn any instance upon strict perforJwmce of any of the 
provisions of this Agreement or to take advsntage of any of its rights under this Agreement shall not be 
construed as a general waiver of llDY such provision or the rellnquisbment of an;y such right, except to the 
extent such waiver is in writing and signed by an authorized rep~entlltive of such Party. 

16.3 Intemretation. The interpretation and pexformance of this Agremnent shall be in accordance 
with and cont"olled by tho laws of the State of Kentucky, without giving effect to its con1Ucts of law 
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provJsions, except that mnes pertaining to Costomor's 81atus as a municlpal entity or the applicability of 
. . .~ NW.mJ(a.J;1\lbli~ JnfQ~~~A.~t -~ ~ go,v~cci PY~.~~ .l!l~.. . . . . . . . .. 

16.4 Jnr!§dtglon. Nolhing in this Agreement prohibilll a Party fiom refming to PBRC or any other 
govmunen1a1 authority any matter properly within its jurisdiction. In any pzooeeding herounder, eacli 
Party inevocabJy waives, to the fUllest Oldlmt allowed by law, f.18 rightj if IUl)', to 1rfa1 by jury. Each Party 
hereby agrees to accept service of any papeni or process in any aotion or proceeding arising under or . 
relating to this Agreement, at tho nddress set forth Jn Section 9 .1, and agrees that 1111ch service shall be, far 
all purposes, good and 11Ufficient. 

16.5 Good Faith Eft'orts. The Parties agree that each will in good :&nth tllke all roasonable actiona 
within their reesoneble CODtrol as are neoossary to permit fhe other Party to fulfill its obligations under this 
.Agreement; pruvided, that no Party will bo obligated to expend money or Incur material cconoIDic loss in 
order to facilitate performance by the other Party. When: ihe oonscnt. agreement or apptoval of either 
Party JllllBt be obtained hereunder, 11UOh consent, agreement or approval may Dot bo unreasonably withheld, 
conditioned, or delayed unloss otherwise provided herein. Where either Party is required or permitted. to 
act or :&ii to act based upon its opfnion or judgment, such opJnion or judgment may not be unreasonably 
mmrcised. Where notice to the other Party is required to be giYen herehl, and no notice period is specified, 
reasonable notioo shall be given, 

16.6 Jfgrther Assurances. '!he Parties shall e:iccute such. additional documents and shall cause such 
additional actions 10 be taken as may be ruqllired or, 1n the judgment of any Party, bo neoeasary or desirable 
to eftect or evidence the proVisions of this Agreement and the tnmaactions contemplatodhcrcby. 

16.7 Severabllity. If any provislonor provisions of this Agteemont shalt be held to be invalid, inept 
or unenfbrceablo, 1ho validity, legality, and Clllforceabilit)' of the remaining provisions ahall in no way be 
affected or impaired thereby; and the Parties hereby agJee to effect such. moditlcations to this Agreement as 
shall be reasonably necessary in order to give effect to the orlglnal inta:dion of the Parti03. 

16.8 Modffic•tlon. No modification to 1his Agreement will be binding on any Party unless it is in 
writing and signed by 1he Parties. 

16.9 CounternartlJ. This .Apment may be executed in IXJUJltel'parts, and each executed counterpart 
shall have the same force and oifcct as an original instrument. 

16.10 Hedinga. Article end section headings used throughout this Agreemmi.t are 1br the convenience 
of the Parties only and are not to bo consUucd as part of this Agreamant 

16.11 ~ Bach Party has the right. at its sole expense end during normal working hours, to examine 
the rocords of the other Party to the ext.ent reasonably nocessary to verify the acomaoy of any invoice, 
charge or compUlatlon made pursuant to th1s Agreement. If requested, a Party shall provide to the other 
Party invoices evidencing the quantities of Partial Requirement& or Full Requirements Service. If any such 
oxatnlnation meals any inaccuracy in any invoice, tho necessary adjustments to such mvoice and the 
payments thereof will be made promptly and shall bear interest cal~ at the Prime Rate plus two 
percent {2°/a) :fl:om the date 1he overpayment or 'lllldetpaym.ent was made until paid; prUPlded. huwBVu, t1lll1 
no ll(ijustment fbr any statmncnt or payment will be made 'Ullless objection to 1he accuracy ihereof was 
made prior to the lapse of the twelve {12) months succeedJngrendition thereof; and thereafter any objection 
man be deemed waived. 

16.12 Becords. The Parties shall keep (or aa necessary cause to be kept by ~ir rcapeotive agents) for a 
period of at least throe (3) years such records as may be needed to afford a elem hiBtory of the Partial 
Requiremmrts or Full Requlremontl Service supplied pursuant to this Agremrumt. For any :inattmi jn 
dispute, ihe Partica shall keep the records related to such matters until the dispute :Is ended. 
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16.13 Survlyal The provisions of Articles 4, 7, 9, 10, 13, 15 and 17 md Sections 16.11, 16.12 wd 
.. lJ.J~ . ~-~. ~OA .~f. ni~ -~~t ~t; .'1IJd. !IDY. ~#).~ .B~Q~. ~f .«ii.B .Asi'.o.ommtJbat . . 

specifics by its tenns that it survives tr.nnioation shall survive the teanlnation or e:xpiratlon of this 
Agreement. 

ARTICLE 17 - RULES OF CONSTRUCTION 

T8tttlS used in this Agreement but not listed in this Article or defined in Article 1 ahllll have moanlnga as 
cammonl:y used Jn the Eng&h language. 

Words not otherwise dofinod herein that have welJ known and generally accepted teolmfcal or 1rade 
meBDJngs are used herein in accordance wtth such recognized meanings. 

The masculine shall fncludo the famtnino and neuter. 

The words "include", "includes" and "inc~ are deemed to bo followed by th& words "without 
limitation." 

Refurences to con1ractB, agreements, tariffi and otbor docwru:ntB end fnstruments shall b& references to 1hc 
BaJ110 as amended, supplemented or otherwise modifiod ftom time to time. 

Tho Appendices attached hereto m·e mcorporated in and are intended to bo a. part of this Agroement. 

References to laws and to tcmns defined in, 1111d other provisions ot: laws shall bo refbrences to tho siune (or 
a successor to tho same) as amended, supplemented or otherwise modified from time to time. 

Rcfbrcnces to a person or entity shall include its successon mid permitted aasigna and, m tho caae of a 
govcrmncntal authority, any entity sucoeodingto its 1\mctlons and oapacities. 

Rcfimmces to "Articles," "SectiODB," or "ApJ?endices" shall be to articles, sections, or appendices of1bfs 
.Agreement. 

The word "or' need not be exclusive as the contoxt hnplies. 

·ul!Wss the context plainly indicates oth.erwfso, words importing the singular number shall be deemed to 
include 1he pluralJllUilber (and vice versa); tmns such as 011heroo(" ''he1:efa," uhereunder" and othor rimilar 
compounds of the word "hare" shall moan and refer to tho CJitke Agreement xather than any particular part 
ofthesame. 

This Agreement was negotiated and prepared by both Parties with the advice and participation of counsel 
The Parties have agreed to fue wording of this Agreement awl nono of thb provisions hereof shall bo 

. construed against one Party on 1he ground th11t such P~ jg the author of this Agreement or any part 
hereof. · 

{Signatures FollrrN on Nexl Page] 
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. IN WITNESS ~OF, the Parties have caused their duly authorized representatives to 
execute this Agreemom on their bohalf as of1he dato first above written. 

BIG RIVERS ELECTlUC CORPORATION 

JAA ~~M-By:........;..r_r~---' 
Name: Mll1'kA. Balle~ . 

'I'itlo: Pnisidont and CEO 

CITY OF WAYNE. NEBRASKA 

By.L 
Name: Ken CJ:uunberlain 
Title: Mayor 
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APPENDIX A 

. IJSI-ORHXSICALDELJ.YU.X.POINT(S) AND JNTER.CONNECTIQNPOJNT 

LIST OF PHXSIC,AL DRLMRYPQINTCSl 

Point Name Voltage Adlustment Factor 

As agreM 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 

IJSI or nmm.commcnoN POINTS 

Point Name 

-
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APPBNJ>JXB 
'JIMPOlfSl!PJJIYl<>}tlSUIRTO ciiARGM AND' CUDtt$ 

CJ'edits/ChArm A11ocatedto Customer. ifgpplioahlo 
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.APPENDIXC 
LETTER OFAGBNCX 

The City of· Wakefield, Nebraska ("Customar'') appoints Big Rivers Bl.eotrlo Corporation 
("Company''), lttld Company acoopts such appointment, as agent to act on bahalf of Customer in 
a.ocordance with the terms of the Market Baaed Rate Partial Requ.irum8.n1s and Pull RequJmDcmts Sezvlco 
.Agreement dated December 20, 2013 ("Full Requirements Agreement") es follows: 

1. Campany shall act as eustomer's ropreaentativo in dealing ditcctly with the SPP with respect to 
matters relatblg to the provision of electric service lllldor and in aocordanoe wi1h the Full Requirements 
Agreement and matters relating to the charges and credits sst mrth in Appendix B thereto. Without 
llmltation, such activities lball mclude bidding ~s load into the SPP mmbtJ nominating and 
obtaining TCRs, ARR.s, or Long-Term Finn 'fransmission Service applicable to the Full Require~ 
Sorvlce provided under the Agreement, and other Marbt Participant related responsibilities required 
by tho Full Requirem.ema Agream.ent. · 

2. Company shall also provide any requested assistance In tho development and administrlllio.n of 
Customer's netwcnk integration transmission service agreament and other related agrcom8tlt8 1o be 
entared into by Customer :fur the delivery of tho Pull R.aquirements Service to be sold by Company 1o 
Customer under the Full RequfmmmltB .Agreement. 

3. There shall be no separate charges billed under this Le1ter of Agency; as all costs and charges 
associated with Compaey's sarvicos arc included fn the Full ~uircments Agrecmont. This Letter of 
Agency shall not be comtmod to creato or givo rlse to miy liability on the part of SPP or Company, and 
Customer waives any such chdms that may arise against SPP under this Letter of Agency. This Lotter 
of Agency shall not be comlnlod to modliy any of the SPP agreements and in the oVllllt of conflict any 
incidental charges by third parties, MISO, SPP, shall be bllled to customer with no markup by 
Company. Bctweon lhi.a Letter of .Agency and the SPP agreement, the applicable SPP agraem.ent shall 
control. 

4. Upon tm:minBtitJn of this A.gre81Jlent, Company shall not act as Market Partlclpant on behalf of 
.Customer (unless otherwise agreed) and shall advise SPP about this termination. Furthar, Conxpany 
shall natffY the Transmission Provider 1hat it is no longer acting as CUstomor's agent. 

BIG RIVERS ELECl'lUC CORPORATION 

By:~~. 
Name: Mork A. Bailey 
Title: President and CEO 

Date: ~~~rZ1''1'-

CITY OF WAYNE, NEBRASKA 

By.~ 
Nam;;nchatnberlain 
Title: Mayor 
Date: 
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AMENDMENT NO. 2 TO MARKET BASED RATE 
PARTIAL AND FULL REQUIREMENTS AGREEMENT 

DATED AS OF April24, 2017 

BY AND BETWEEN 

BIG RIVERS ELECTRIC CORPORATION 

AND 

CITY OF WAYNE, NEBRASKA 
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AMENDMENT NO. 2 TO MARKET BASED RATE 
PARTIAL AND FULL REQUIREMENTS AGREEMENT 

- -· :. . 

This AMENDMENT NO. 2 TO MARKET BASED RATE PARTIAL AND FULL REQUIREMENTS 
AGREEMENT (this "Amendment") is dated as of April 24, 2017 ("Effective Date") and is by and between 
BIG RIVERS ELECTRIC CORPORATION ("Company"), and the CITY OF WAYNE, NEBRASKA 
("Customer") (each individually a "Party," or coJlectively, the ''Parties"). 

RECITALS 

WHEREAS, Company, a Kentucky electric generation and transmission cooperative, organi7.ed 
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 306 Pearl Street, Wayne, NE 68787; and 

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 tenns 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 Basis Differential means the annual avera e difference in the day-ahead price of 
Energy a ommercial pricing node under the 
regional tr nsm1ss1on orgamza on or m epen en system operator of which Company is a 
member and the Day-Ahead price of Energy at the Interconnection Point. 

2.2 Section 1.27 is deleted and the following 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 Jack 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 A"angements; Renewable Energy) with respect to Energy only, 3.9 (WAPA 
Pur~hases; PURPA Purchases) or 3.10 (Retail Customer Choice). 

2.3 Section 1.47 is deleted and the following inserted in lieu thereof: 

1.47 NPPD Contract Reduction Period refers to the period of time during which 
Customer will be reducing its pmchases 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 ~greement. 
Customer and Company agree that the exact reducticms 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 (C~ent and Future Generation), 3.8 (Bilateral 
Agreements; Renewable Energy), 3.9 (WAPA 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: 

l.15A Customer Capacity Requirement has the meaning set forth in Section 3.2. 

1.56A Renewable Energy means Energy produced by an electric generating facility 
whose primary source is ren~wabJe, including hydroelectric, wind, or solar, biomass, 
waste, or geothermal, but excluding Energy purchased by Customer from W APA or under 
PURPA pursuant to Section 3.9. 

1 .56B Replacement Generations means, to the extent of the Qualifying Capacity of 
Customer's existing generation as of the Effective Date and only with respect to the period 
through and including December 31, 2019, any electric generation facilities acquired by 
Customer after the commencement of the Delivery Period through and including December 
31, 2019, in replacement of such existing generation facilities . 

l.66A Wind or Solar Capacity has the meaning set forth in Section 3.S(b)(i). 

2. 7 Section 2.3 is deleted and the following inserted in lieu thereof: 
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2.8 The third sentence of Section 2.4 is deleted and the following inserted in lieu thereof. 
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2.9 The final paragraph of Section 3.1 is deleted and the following inserted in lieu thereof: 

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

2.11 

3.2 Capacity. 

No later than ninety (90) days.prior to any date by which Company is required to submit 
to SPP Customer's capacity requirements in accordance with the Related Documents, 
Company and Customer will evaluate the amount of Qualifying Capacity required by the 
resource adequacy requirements of the SPP OAIT to meet Customer's total anticipated 
SPP non-coincident peak, plus any required planning reserves or losses, for the next 
succeeding planning year (the "Customer Capacity Requirement"). During the Delivery 
Period, Company will.provide Capacity and take all other actions necessary to satisfy the 
Capacity resource adequacy requirements of Customer under the SPP OAIT comprising 
Partial Requirements or Full Requirements Service, except to the extent that Customer's 
Capacity requirements are provided by (i) Capacity allocated by W AP A to Customer; (ii) 
Capacity purchased by Customer from NPPD under the NPPD Contract for the years 2019 
through 2021; or, (iii) Capacity required to be purchased by Customer pursuant to PURP A 
in accordance with Section 3.9. 

Company may supply Capacity from any resource Company elects, in its sole discretion, 
including Qualifying Capacity pursuant to Section 2.3. 

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: 

OHSUSA:7666046S4.6 4 

I ~ 
I: 
! 

' 1: 
j: 
I 
1: 
I: 
li 
. I 



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

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 .15 Section 3 .9 is deleted and the foJJowing 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 shaJJ not voluntarily 
participate in nor authorize or pennit any retail customer to participate in any form of retail 
customer choice unless otherwise mandated and required by applicable Jaw, provided, 
further, that Customer wiU appeal any such requirement to any governmental authority, as 
being non-applicable during the remaining Tenn of this Agreement. Customer wilf 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 unless applicable Jaw requires 
otherwise; 
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2.17 Section 3 .13 is deleted in its entirety. 

2.18 Section 3.14 is deleted and the followiltg inserted in lieu thereof: 

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 Heu thereof: 

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

ARTICLE 3 - GENERAL PROVISIONS 

3.1 EfJect of Amendment. 
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(a) The effectiveness of this Amendment and the Parties obligations h~under are, unless 
waived by Company, subject to (i) the receipt of Approval of the Commission, and any 
other governmental autliority required to approve, authoriz.e or consent to the execution, 
delivery ~d perfonnance of this Amendment by Company, and (ii) the compliance by 
Company with its obligations under its financing arrangements with the USDA Rural 
Utilities Servi~. and receipt of any necessary Appr9val in connection therewith. 

(b) Except as otherwise expressly provi~ed 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 Beneficiaries. 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 J;>arty 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 perfonnance 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 
Neb~ska Public Infonnation Act shall be governed by Nebraska Jaw. Jurisdiction with respect to any dispute 
relating to this Amendment shall be governed by the provisions of the Original Agreement. 

3.5 Severabillty. 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. 

[Signatures Follow on Next Page] 
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IN WITNESS WHEREOF, the Parties have cauSed their duly authorU.ed representatives to 
execute this Amendment on their behalf as of the date first above written. 
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CITY OFWAYNE, NEBRASKA 

~~·,,,____ 
Name: Ken Chamberlain 

Title: Mayor 

BIG RIVERS ELECJ'RIC CORPORATION 

::..~~ 
Title: President and CEO 
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