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@ xce’Energy® Minneapolis, MN 55401

PUBLIC DOCUMENT: TRADE
SECRET INFORMATION EXCISED
— PUBLIC DATA —
May 12, 2015
- VIA EMAIL & FEDERAL EXPRESS -

Darrell Nitschke, Executive Director
North Dakota Public Service Commission
State Capitol Building, Dept. 408

600 East Boulevard

Bismarck, ND 59505-0480

RE: COMPLIANCE
CALPINE APPLICATION FOR ADVANCE DETERMINATION OF PRUDENCE
CASE NO. PU-15-096

Dear Mr. Wolf:

Northern States Power Company, doing business as Xcel Energy, submits to the
North Dakota Public Service Commission our Compliance filing in the above-noted
case, which contains the fully executed Power Purchase Agreement the Company has
entered into with Mankato Energy Center 11, LL.C.

We have prepared Public and Non-Public versions of the executed PPA (included as
Attachment A). Because the trade secret version contains information which the
Company considers to be highly proprietary information of a privileged nature, it has
been designed and marked as “Non-Public” consistent with the Application for Trade
Secret Protection dated February 13, 2013.

Because the Parties determined that some technical revisions should be made to the
draft PPA before execution, we include with this filing Public and Non Public Trade
Secret versions of only those pages that have been revised, with the revisions noted in
redline (included as Attachment B). The revisions were to correct erroneous,
ambiguous, or missing text, and to extend the time period for appropriate regulatory

review of the PPA given the agreement was executed by the Parties at the end of
April 2015.
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Please feel free to contact Mr. Dave Sederquist at (701) 241-8632 if the Commission
requires additional information or has any questions.
Sincerely,

Sincerely,
LA Adia . f

DAVID H. SEDERQUIST
Sr. Consultant, Regulation & Finance

Enclosures
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MANKATO ENERGY CENTER Il, LLC, A DELAWARE
LIMITED LIABILITY COMPANY
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Power Purchase Agreement,

between
MANKATO ENERGY CENTER I, LLC, A DELAWARE LIMITED LIABILITY COMPANY,
AND
NORTHERN STATES POWER COMPANY, A MINNESOTA
CORPORATION

This Power Purchase Agreement (this “PPA”) is made this 28th day of April,
2015 (the “Effective Date”), by and between (i) Northern States Power Company, a
Minnesota corporation with a principal place of business at 414 Nicollet Mall,
Minneapolis, Minnesota, 55401, (“Company”), (ii) Mankato Energy Center Il, LLC, a
Delaware limited liability company with offices at 717 Texas Avenue, Suite 1000,
Houston, TX 77002 (“Seller”), and, with respect to Section 2.2 and Section 19.2 only,
Mankato Energy Center, LLC, a Delaware limited liability company with offices at 717
Texas Avenue, Suite 1000, Houston, TX 77002 (“MEC 1”). Company and Seller are
hereinafter sometimes referred to individually as a “Party” and collectively as the
“‘Parties”.

WHEREAS, Seller desires to develop, design, construct, interconnect, own,
operate and maintain the Facility as defined herein; and

WHEREAS, Seller desires to sell and deliver and Company desires to accept
and receive certain products and services delivered from the Facility to the Point of
Delivery at the prices and on the terms and conditions set forth in this PPA.

NOW THEREFORE, in consideration of the mutual covenants herein contained,
the sufficiency and adequacy of which are hereby acknowledged, the Parties agree to
the following:

Article 1 - Rules of Interpretation

1.1 Interpretation.

(A) Capitalized terms listed in this PPA shall have the meanings set
forth in Exhibit A-Definitions or as otherwise defined in this PPA, whether in the
singular or the plural or in the present or past tense. Words not otherwise defined in
this PPA shall (i) have meanings as commonly used in the English language, (ii) be
given their generally accepted meanings consistent with Good Ultility Practice, and (iii)
be given their well known and generally accepted technical or trade meanings.

(B) The following rules of interpretation shall apply: (1) the masculine
shall include the feminine and neuter; (2) references to “Articles,” “Sections,” or
“Exhibits” shall be to articles, sections, or exhibits of this PPA except as the context
may otherwise require; (3) all Exhibits are incorporated into this PPA; provided,
however, that in the event of a conflict with the terms of this PPA, the PPA shall
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control; and (4) use of the words “include” or “including” or similar words shall be
interpreted as “include without limitation” or “including, without limitation.”

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

1.2 Interpretation with Other Agreements.

(A) This PPA does not provide Seller authorization to interconnect the
Facility or inject power into the electric delivery system. Seller shall contract for
interconnection services in accordance with the applicable Transmission Tariff. Seller
acknowledges that any Interconnection Agreement Seller enters into is a separate
contract and that (i) this PPA is not binding on the Transmission Authority, (ii) this PPA
does not create any rights between Seller and the Transmission Authority, and (iii) the
Interconnection Agreement does not modify the Parties’ rights and obligations under
this PPA. Seller agrees that any applicable Transmission Authority shall be deemed
to be a separate and unaffiliated contracting party regardless whether such
Transmission Authority is Company or an Affiliate of Company.

(B) This PPA does not provide for the supply of House Power. Seller
shall contract with the Local Provider for the supply of House Power to the Facility.
Seller acknowledges that obtaining House Power is a separate contract and that (i)
this PPA is not binding on the Local Provider, (ii) this PPA does not create any rights
between Seller and the Local Provider, and (iii) the House Power contract does not
modify the Parties’ rights and obligations under this PPA. Seller agrees that the Local
Provider shall be deemed to be a separate and unaffiliated contracting party
regardless whether the Local Provider is Company or an Affiliate of Company. To the
extent allowed by Applicable Law, Seller shall obtain House Power for the Facility by
self-generating and netting such self-generation from the Energy provided to
Company, provided, however, that such netting shall not reduce Seller’s obligation to
provide Contract Energy in the amounts and during the times called for by this PPA,
and provided further that, if Applicable Law does not allow netting of House Power,
Seller shall obtain House Power for the Facility exclusively from the Local Provider.

1.3  Good Faith and Fair Dealing. The Parties shall act reasonably and in
accordance with the principles of good faith and fair dealing in the performance of this
PPA. Unless expressly provided otherwise in this PPA, (a) when this PPA requires
the consent, approval, or similar action by a Party, such consent or approval shall not
be unreasonably withheld, conditioned or delayed, and (b) wherever this PPA gives a
Party a right to determine, require, specify or take similar action with respect to a
matter, such determination, requirement, specification or similar action shall be
Commercially Reasonable.

1.4 Waiver. The failure of either Party to enforce or insist upon
compliance with or strict performance of any of the terms or conditions of this PPA, or
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to take advantage of any of its rights hereunder, shall not constitute a waiver or
relinquishment of any such terms, conditions, or rights, but the same shall be and
remain at all times in full force and effect.

Article 2 - Term and Termination

2.1 Term. This PPA shall become effective as of the date of its execution,
and shall remain in full force and effect until the Scheduled Termination Date, subject
to delay or early termination as provided in this PPA. Applicable provisions of this
PPA shall continue in effect after termination to the extent necessary to (i) provide for
final billings, payments and adjustments, (ii) enforce or complete the duties,
obligations or responsibilities of the Parties, and (iii) address any remedies or
indemnification obligations, arising prior to termination.

2.2  Governing PPA. The Parties and MEC | agree that, notwithstanding
any other provision in this PPA and the March 11, 2004 Purchased Power Agreement
between Company and MEC |, as amended from time to time (the “MEC | PPA”) (i)
this PPA alone determines and governs the rights and obligations of the Parties and
MEC | with respect to the Facility; (ii) except as expressly provided in this Section 2.2
and Section 19.2, the MEC | PPA alone determines and governs the rights and
obligations of MEC | and Company with respect to the MEC | Facility; (iii) except as
expressly provided in this Section 2.2 and Section 19.2, in no event shall the rights,
benefits and obligations of MEC | or Company as set forth in the MEC | PPA in any
way be affected, modified, curtailed, restricted or otherwise limited by this PPA and,
for the avoidance of doubt, in no event shall any action or failure to act by MEC | that
(A) is otherwise in compliance with the MEC | PPA and (B) proximately causes Seller
not to be in compliance with this PPA, be construed as an Event of Default of Seller
under this PPA; and (iv) in no event shall the rights, benefits and obligations of Seller
or Company as set forth in this PPA in any way be affected, modified, curtailed,
restricted or otherwise limited by the MEC | PPA, and, for the avoidance of doubt, in
no event shall any action or failure to act by Seller that (A) is otherwise in compliance
with this PPA and (B) proximately causes MEC I not to be in compliance with the MEC
| PPA, be construed as an event of default or the equivalent thereof under the MEC |
PPA. The Parties and MEC | further agree that upon execution of this PPA (i) any
terms and conditions in the MEC | PPA referring to or regarding the Facility shall be
null and void and have no effect on this PPA and (ii) except as expressly provided in
this Section 2.2 and Section 19.2 any terms and conditions in this PPA referring to or
regarding the MEC | Facility shall be null and void and have no effect on the MEC |
PPA. To the extent reasonably practicable, the Parties and MEC | shall interpret the
MEC | PPA and this PPA harmoniously.

2.3 Delay. Company may, at its option, delay the COD of the Facility to
June 1, 2019 (the “Delay Period”) upon delivery of Notice of such delay to Seller on or
before January 1, 2016 (the “Delay Option”). Company shall reimburse Seller for
Demobilization Costs and Re-mobilization Costs incurred by Seller to accommodate
Company’s exercise of the Delay Option under this Section 2.3. The Parties shall
revise Exhibit B-Construction Milestones to this PPA to extend the Commercial
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Operation Milestone and other Construction Milestones to reflect the impacts of any
delay of the COD of the Facility pursuant to this Section 2.3.

(A) Subject to the maximum capped cost of [Trade Secret Data
Begins... ...Trade Secret Data Ends] Demobilization Costs shall,
subject to audit, include such activities and costs for disassembly, removal,
transportation, storage or protection of equipment and supplies (and applicable labor
of personnel associated therewith) which were delivered to the Facility Site in
furtherance of and in performance of this PPA and which are not required for PPA
performance during the Delay Period and/or which are required to be protected during
the Delay Period.

(B) Subject to the maximum capped cost of [Trade Secret Data
Begins... ...Trade Secret Data Ends] Remobilization Costs shall,
subject to audit, include such activities and associated costs for transportation of
equipment and supplies (and applicable labor of personnel associated therewith) to
the Facility Site which were earlier contractually required to be on the Facility site but
which were suspended as a direct result of Company's exercise of the Delay Option
and for which Seller has incurred costs. Remobilization Costs may also include
related job site costs and equipment standby costs.

2.4  Early Termination. Company has an option to terminate this PPA for
its convenience (“Early Termination”) by providing Notice to Seller on or before
January 1, 2016; provided, however, that in the event Company elects to delay the
deadline for State Regulatory Approval as provided in Section 6.1(B), Company may
provide the Notice of Early Termination to Seller on or before [Trade Secret Data

Begins... ...Trade Secret Data Ends].
(A) Subject to Section 2.6, Company shall pay to Seller the maximum
capped sum of [Trade Secret Data Begins... ...Trade Secret Data

Ends] which shall constitute Seller's Unrecovered Costs for Early Termination, no
later than sixty (60) Days after receipt of Seller’s invoice for such costs. Said payment
of Seller's Unrecovered Costs shall constitute full and complete compensation to
Seller for (without duplication of any items): (i) work performed and expenses
sustained in furtherance of and in support of this PPA, in accordance with the PPA,
prior to the effective date of termination, including fair and reasonable sums for
overhead and profit on such work and expenses; (ii) all claims, costs, losses, and
damages (including but not limited to all fees and charges of material and equipment
suppliers, engineers, architects, attorneys, and other professionals and all court or
arbitration or other dispute resolution costs) incurred in settlement of terminated
contracts with contractors, subcontractors, suppliers, consultants, and others; and (iii)
reasonable expenses directly attributable to termination.

(B) Company shall also pay to Seller a Breakage Fee [Trade Secret
Data Begins... ...Trade Secret Data Ends] for Early Termination, which
Company shall pay no later than sixty (60) Days after receipt of Seller's invoice for
such fee. Payment of the Breakage Fee shall constitute full and complete
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compensation to Seller (without duplication of any items) on account of loss of
anticipated profits or revenue or other economic loss arising out of or resulting from
such termination.

2.5 Limited Liability for Costs for Delay and Early Termination. The
Parties agree that the amounts to be paid by Company to Seller for the exercise of the
Delay Option or Early Termination by Company shall constitute compensation in full
for such delay or termination, as applicable, including labor, equipment and materials
attributable to Seller's contractors, subcontractors and suppliers, for all costs,
damages, charges, and fees of whatever kind and nature directly or indirectly
attributable to the exercise of the Delay Option or Early Termination. Markups
(including without limitation overhead, general and administrative and profit) of Seller
shall not be compensated by the Company for any delay in COD due to the exercise
by Company of the Delay Option. Company will not be liable for costs which Seller
could have avoided by Commercially Reasonable means, such as Commercially
Reasonable handling of labor/personnel, materials, or equipment. Subject to
Company’s payment to Seller of any undisputed amounts due under Sections 2.3, 2.4,
and 2.6, Seller shall indemnify and hold Company harmless from any demands,
claims, costs and fees, including counsel fees, associated with mechanic’s liens, stop
notices, bonds, claims, and lawsuits and any other actions from Seller's contractors,
subcontractors, consultants, and suppliers relating to the exercise by Company of the
Delay Option or Early Termination; provided, however, that Company shall be
released and held harmless from all such claims and actions before Company pays
Seller.

2.6  Audit. Upon notice, Company shall have the right to audit at its own
expense Seller's documentation of Demobilization Costs, Re-mobilization Costs, and
Unrecovered Costs for Early Termination invoiced to Company as provided in Section
2.3 and Section 2.4 prior to payment by Company. Seller shall provide cooperation
reasonably requested by Company in connection with any such audit. Company shall
complete such audit within four (4) months following delivery of Company’s notice of
audit to Seller. Any resulting dispute shall be subject to Sections 9.3 and 13.1 of this
PPA.

Article 3 - Facility Description

3.1 Description. Seller shall construct, interconnect, own, operate, and
maintain the Facility, as further described in Exhibit C-Facility Description, One-Line
Diagram, And Site Map. A scaled map that identifies the Site, the location of the
Facility, Interconnection Point, Interconnection Facilities, the Point of Delivery, the
Fuel Delivery Point, and other important facilities, is included in Exhibit C-Facility
Description, One-Line Diagram, And Site Map.

3.2 General Design of the Facility.

(A) Seller shall design, construct, operate and maintain the Facility
according to Good Utility Practice(s) and the Interconnection Agreement.
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(B) The Facility shall include all equipment necessary to successfully
interconnect with the Transmission Authority’s System for the delivery of the Facility’s
output to the Point of Delivery.

(C) The Facility shall include all equipment and telecommunications
capabilities necessary to communicate with Company’s SCADA System.

(D) The Facility shall include all equipment specified in Exhibit C-
Facility Description, One-Line Diagram, And Site Map or otherwise necessary to fulfill
Seller’s obligations under this PPA.

Article 4 - Implementation

41 Project Development.

(A) Seller represents and warrants that: (i) Seller has provided to
Company copies of all environmental assessments performed for the Site by or on
behalf of Seller or any of its Affiliates (“Environmental Assessments”), including the
Wenck Environmental Assessments; (ii) Seller has no knowledge of any
Environmental Contamination at the Site that is not disclosed in such Environmental
Assessments; and (iii) the Site remains appropriate for its intended use by Seller.
Seller shall provide Company with all future Environmental Assessments relating to or
affecting the Facility or Facility Property, and Seller shall promptly inform Company if,
due to any Environmental Contamination, Seller is constrained in a way that will limit,
reduce, interfere with or preclude Seller's ability to perform its obligations under this
PPA, along with a statement of whether and to what extent this circumstance may limit
or preclude Seller’s ability to perform under this PPA. Seller shall provide Company
with written recommendations to overcome any such issue(s) to allow Seller to fully
perform under this PPA. Upon request, Seller shall provide Company a copy of any
backup data associated with the Environmental Assessments. Throughout the Term,
Seller shall ensure that any Environmental Contamination identified at the Facility or
Site is promptly remediated. Seller shall promptly disclose to Company the presence
of any such Environmental Contamination or the existence of any enforcement, legal,
or regulatory action or proceeding relating to such alleged violation or alleged
presence of Environmental Contamination.

(B) Seller shall at its own expense enter the Construction Contract and
all other major contracts necessary for the development, construction, operation of the
Facility and delivery of products and services contemplated hereunder from the
Facility with qualified and experienced contractors.

(C) Prior to the Commercial Operation Date, Seller shall (i) submit
quarterly progress reports to Company in a form agreed upon by the Parties advising
Company of the current status of each Construction Milestone, any significant
developments or delays along with an action plan for making up delays, and Seller’s
best estimate of the Commercial Operation Date; and (ii) provide copies of reports
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submitted to the Facility Lender relating to status, progress and development of the
Facility.

(D) Upon request, Company shall have the right to monitor at the Site
the construction, start-up, testing, and operation of the Facility for compliance with this
PPA, provided, however, that Company shall comply with all of Seller's applicable
safety and health rules and requirements. Company’s monitoring of the Facility shall
not be construed as inspections of or as endorsing the design thereof nor as any
express or implied warranties relating to performance, safety, durability, or reliability of
the Facility.

(E) Seller shall obtain and pay for all Permits necessary for the
construction, ownership, operation and maintenance of the Facility and the generation
and delivery of any output from the Facility to Company. Seller shall keep Company
informed as to the status of its permitting efforts. Seller shall promptly inform
Company of any Permits that Seller is unable to obtain or that are delayed, limited,
suspended, terminated or otherwise constrained in a way, that will limit, reduce,
interfere with or preclude Seller’'s ability to perform its obligations under this PPA,
along with a statement of whether and to what extent such circumstance may limit or
preclude Seller’s ability to perform under this PPA. Seller shall provide Company with
written recommendations to overcome any such issue(s) with any Permits to allow
Seller to fully perform under this PPA. Seller shall provide Company copies of its
Permit applications and Permits as such applications are filed and such Permits are
received by Seller.

(F) Seller shall notify Company (i) sufficiently in advance of any known
upcoming significant inspections by any Governmental Authority relating to the Facility
to allow Company the opportunity to attend, and (ii) promptly after any unscheduled or
impromptu inspection, which notification, in the case of any impromptu inspection,
shall include a description of the nature and outcome of such impromptu inspection.

4.2 Commercial Operation. Subject to any extension as authorized in this
PPA, the Facility shall achieve Commercial Operation no later than the Day after the
Commercial Operation Milestone; provided, however, that Seller shall not be obligated
to establish a Commercial Operation Date that is earlier than the Day after the
Commercial Operation Milestone and Company shall not be obligated to accept a
Commercial Operation Date that is earlier than the Day after the Commercial
Operation Milestone.

4.3 COD Conditions. Subject to Section 10.6, Seller shall provide
Company a Notice of the date Seller believes the Facility has achieved Commercial
Operation along with all supporting documentation of the satisfaction or occurrence of
all COD Conditions. Company shall have up to 10 Business Days to review such
evidence and raise any Commercially Reasonable objection to Seller’s satisfaction of
any of the COD Conditions, provided, however, that such Notice shall be deemed
accepted by Company if Company fails to object within such time period. At Seller’s
option, Seller may provide Notice of completion of the COD Conditions on an
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individual and/or incremental basis, including (i) by providing more than one (1) written
confirmation from an officer of Seller as required under Section 4.3(A) so as to allow
Seller to confirm completion of a subset of such items and/or (ii) pending resolution of
any objections, provided, however, that Company shall in all cases have up to 10
Business Days to review and object to each Notice. The COD Conditions are:

(A) an officer of Seller, authorized to bind Seller and who is familiar
with the Facility, has provided written confirmation that (1) all Material Permits have
been obtained and are in full force and effect, (2) Seller is in compliance with this PPA
in all material respects; (3) the Facility is available to commence normal operations;
(4) Seller is obligated under and in material compliance with the Interconnection
Agreement, (5) all conditions of the Interconnection Agreement to obtain either NRIS
or ERIS as applicable to the Seller have been completed; (6) all Network Upgrades
required for NITS have been completed; (7) the Facility is fully interconnected to the
Transmission Authority’s System, has been fully tested, has achieved initial
synchronization, and has been successfully operated at a generation level acceptable
to the Transmission Authority, without experiencing any abnormal or unsafe operating
conditions on any interconnected system, (8) Seller has completed any testing of the
Facility and Interconnection Facilities required by the Interconnection Agreement; (9)
Seller has met all Transmission Authority requirements for the Facility to be qualified
as a Capacity Resource for the Planning Year of COD; (10) Seller has made all other
arrangements necessary to deliver the output of the Facility to the Point of Delivery;
(11) Seller has demonstrated (i) the reliability of the Facility’s communications systems
and communication interface with Company’s Energy Markets Control Center
(“EMCC”) and the Facility is capable of receiving and reacting to signals from
Company’s SCADA System, and (ii) all Automatic Generation Control (“AGC”)
equipment is installed and operational; (12) the Facility has achieved three Successful
Starts in combined cycle configuration without experiencing any abnormal operating
conditions; (13) the Facility has generated in each possible combined-cycle operating
configuration of the Facility while synchronized to Transmission Authority’s System at
full capacity without experiencing any abnormal operating conditions; (14) the Facility
has generated continuously for a period of not less than 16 hours while synchronized
to Transmission Authority’s System at a net capacity output, adjusted to Reference
Conditions, of at least 90% of the Net Capability without experiencing any abnormal
operating conditions; (15) the Facility has demonstrated initial dispatchability
capability, operational compliance capability, and verification of ramp range and ramp
rate pursuant to Exhibit H-Operating Standards; (16) all natural gas interconnection
and metering arrangements necessary to operate the Facility in compliance with this
PPA have been completed, tested and are in effect; and (17) Seller has provided to
Company copies of all Environmental Assessments performed for the Site by or on
behalf of Seller or any of its Affiliates; and

(B) Seller has provided Company an independent registered
professional engineer’s certification that the Facility has been completed in all material
respects, except for punch list items that do not have a Material Adverse Effect on the
ability of the Facility to operate for its intended purpose; and
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(C) Seller has provided written confirmation that it has the right and
access to use all the electric generating facilities and associated balance of plant,
parts, equipment, and property necessary to operate and maintain the Facility in
accordance with the terms of this PPA.

4.4 Test Enerqgy.

(A) Pre-COD Test Energy. Seller shall be responsible for providing the
necessary information to, and making all arrangements with, the Transmission
Authority and any third parties to the extent required in advance and for the purposes
of generating any pre-COD Test Energy, including, as applicable, the information
necessary to have the Facility registered with the Transmission Authority for inclusion
in any generation modeling maintained by the Transmission Authority, to allow the
Facility to be registered in such model sufficiently in advance of generating any pre-
COD Test Energy in accordance with the Transmission Authority’s requirements.

1. Prior to the COD, Seller shall coordinate with Company the
production and delivery of any Test Energy, and any other energy produced by the
Facility that Company is required to purchase pursuant to Section 4.4(A)4, with not
less than six (6) Days Notice to Company, subject to any changes as Seller may
reasonably request no later than 24 hours prior to such production and delivery or as
required by Good Ultility Practices. The Parties shall cooperate to facilitate Seller’s
testing of the Facility necessary to satisfy the COD Conditions. Company shall pay
the Test Energy Rate for all Test Energy delivered prior to COD and energy Company
is required to purchase pursuant to Section 4.4(A)4.

2. Seller shall reimburse Company for the cost of fuel used
for such Test Energy, which shall be calculated as the volume of natural gas
consumed to generate the Test Energy multiplied by the Daily Gas Cost.

3. Company shall pay Seller for Test Energy at the Test
Energy Rate. Company shall have no obligation to make any other payments to
Seller pursuant to Article 8 in connection with the purchase of such Test Energy.

4. Prior to the Delivery and Supply Commencement Notice
Effective Date under Section 10.6(B), Seller shall have the right to sell energy and/or
capacity from the Facility to third parties; provided, however, that Company shall not
provide fuel for such sales; and provided further that such sales do not adversely
affect, modify, curtail, restrict or otherwise limit the availability or operation of the MEC
| Facility pursuant to the MEC | PPA. For avoidance of doubt, Seller shall not have
the right to sell energy or capacity from the Facility to third parties on or after the
Delivery and Supply Commencement Notice Effective Date. After the Delivery and
Supply Commencement Notice Effective Date but prior to COD, Company shall
purchase all energy produced by the Facility and delivered to the Company at the
Point of Delivery.
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(B) Post-COD Test Energy. After COD, to the extent practicable,
Seller shall conduct all necessary testing of the Facility when Company is otherwise
dispatching the Facility and post-COD Test Energy generated and delivered during
such tests shall be treated as Contract Energy for all purposes. If Seller must conduct
tests when the Facility would not otherwise be dispatched: (i) Company shall pay to
Seller the Test Energy Rate; (ii) any restrictions in the amount of available Contract
Capacity due to such testing shall be reflected in the monthly Capacity Payment
specified in Section 8.1; and (iii) Seller shall reimburse Company for the cost of fuel
used for such post-COD Test Energy, which cost shall be volume of natural gas
consumed to generate the Test Energy multiplied by the Daily Gas Cost.

Article 5 - Delivery

51 Electric Delivery Arrangements.

(A) Seller shall be responsible for making, maintaining, and paying all
costs associated with the interconnection of the Facility to the Transmission
Authority’s System. Company shall reimburse Seller for Seller's Reimbursable
Transmission Costs. Upon the Parties’ concurrence that Seller has met the
requirements of Section 4.3, Seller shall provide an invoice to Company with
appropriate detailed support that documents Seller's Reimbursable Transmission
Costs.  Notwithstanding anything to the contrary in this PPA, Company shall
reimburse Seller for Seller's Reimbursable Transmission Costs within thirty (30) days
from receipt of invoice. Seller shall comply with the Transmission Authority’s
requirements for the interconnection and shall comply with all requirements set forth in
the applicable Transmission Tariff. The Point of Delivery shall be located in what the
Transmission Authority currently designates as Local Resource Zone 1.

1. Seller shall obtain either (i) NRIS or (ii) ERIS. In the event
Seller interconnects as an ERIS and without limiting Company’s obligation to
reimburse Seller for Seller's Reimbursable Transmission Costs, Seller shall be
responsible for paying Company for any Network Upgrades costs associated with the
Company obtaining firm Network Integration Transmission Service (“NITS”) from the
Point of Delivery to Company load and Company shall reimburse Seller for any such
costs to the extent not already included in Seller's Reimbursable Transmission Costs
within thirty (30) days of receipt of an invoice with appropriate detailed support. For
either NRIS or ERIS all conditions of the Interconnection Agreement and any identified
Network Upgrades associated with NITS must be satisfied by the Commercial
Operation Date and the generation output must qualify as a Capacity Resource.

(B) Seller authorizes Company to contact and obtain information
concerning the Facility and Interconnection Facilities directly from any applicable
Transmission Authority and, upon request, Seller shall confirm such authorization in
writing to such Transmission Authority or any applicable transmission owners in such
form as requested by Company or the Transmission Authority.

10
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(C) Seller shall be responsible for all interconnection, electric losses,
transmission and ancillary service arrangements and costs required to deliver, on a
firm transmission service basis, the output from the Facility to the Point of Delivery.

(D) Company shall be responsible for delivering the Facility’s output
beyond the Point of Delivery. If at any time during the Term, the entity owning the
transmission facilities at the Point of Delivery changes or the facilities at the Point of
Delivery cease to be subject to the Transmission Tariff, then the Parties shall
cooperate in good faith to amend this PPA in a manner to facilitate the delivery of
output from the Point of Delivery to Company’s customers at the least possible cost to
Company and Seller.

52 Electric Metering Devices.

(A) All Electric Metering Devices used to measure energy from the
Facility shall be provided by Company to Seller for installation and owned and
maintained by Company in accordance with the Interconnection Agreement.

1. For purposes of this PPA, meter readings will be adjusted
to reflect losses from the Electric Metering Devices to the Point of Delivery based
initially on the amount specified by the manufacturer for expected losses, provided,
however, that the Operating Committee may revise this loss adjustment based on
actual experience.

2. Company shall provide Seller the opportunity to be present
at any time when such Electric Metering Devices are to be inspected and tested or
adjusted.

(B) Either Party may elect to install and maintain, at its own expense,
backup metering devices (“Back-Up Metering”), provided, however, that the
specifications, installation and testing of any such Back-Up Metering shall be
consistent with the requirements for the Electric Metering Devices. Upon written
request, the installing Party shall conduct retests requested by the other Party. The
actual cost of any retest shall be borne by the Party requesting the test, unless, upon
such retest, Back-Up Metering is inaccurate by more than one percent, in which case
the cost of the retest shall be borne by the installing Party. If requested in writing, the
installing Party shall provide copies of any inspection or testing reports to the
requesting Party.

(C) If an Electric Metering Device or Back-Up Metering, fails to register,
or if the measurement is inaccurate by more than one percent, an adjustment shall be
made correcting all measurements as follows:

1. If the Electric Metering Device is found to be defective or
inaccurate, the Parties shall use Back-up Metering, if installed, to determine the
amount of such inaccuracy, provided, however, that Back-Up Metering has been
tested and maintained and adjusted for losses on the same basis as the Electric
Metering Device. If Back-Up Metering is not installed, or Back-Up Metering is also

11
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found to be inaccurate by more than one percent, the Parties shall use the best
available information for the period of inaccuracy, adjusted as agreed by the Parties
for losses to the Point of Delivery.

2. If the Parties cannot agree on the actual period during
which the inaccurate measurements were made, the period shall be the shorter of (i)
the last one-half of the period from the last previous test of the Electric Metering
Device to the test that found the Electric Metering Device to be defective or
inaccurate, or (ii) 180 Days immediately preceding the test that found the Electric
Metering Device to be defective or inaccurate.

3. To the extent that the adjustment period covers a period of
deliveries for which payment has already been made by Company, Company shall
use the corrected measurements as determined in accordance with this Article to
recompute the amount due for the period of the inaccuracy and shall subtract the
previous payments made by Company for this period from such re-computed amount.
The net difference shall be reflected as an adjustment on the next regular bill in
accordance with Article 9.

53 Fuel.

(A) All fuel for the Facility from and after the COD shall be procured
and paid for by Company and shall be delivered to the Facility pursuant to this Section
at a pressure not less than 550 psig at the Fuel Delivery Point. Title to the fuel shall
be retained by Company at and from the Fuel Delivery Point to the burner tips of the
Facility. As between the Parties, however, Seller shall be deemed to be in exclusive
control and possession of all such fuel after the Fuel Delivery Point and Seller shall
bear the risk of loss of any fuel after the Fuel Delivery Point and shall only be
responsible for any costs, damages, fines or penalties associated with leaks, spills,
remediation, or other causes associated with such fuel after the Fuel Delivery Point

(B) Seller shall accept delivery of all Acceptable Natural Gas Fuel
delivered to the Fuel Delivery Point for the purpose of generating the Contract Energy
from the Facility dispatched by Company to the full extent the Contract Capacity from
the Facility is available to be dispatched. Seller shall not be obligated to accept
natural gas fuel delivery to the extent Seller reasonably determines it does not
materially conform to the specifications for Acceptable Natural Gas Fuel as set forth in
Exhibit K-Fuel Quality Specifications, and that such nonconformance could reasonably
be expected to have a Material Adverse Effect on the Facility (“Nonconforming Gas”).

1. In the event that the Upstream Pipeline delivers
Nonconforming Gas, Seller may refuse to consume such gas and cease delivering
Contract Energy for the period of time that such natural gas fuel constitutes
Nonconforming Gas. Seller shall promptly notify Company and the Upstream Pipeline
of such Nonconforming Gas and the basis for its determination. The Parties shall
cooperate to promptly identify and share any relevant information to determine the
cause(s) for the delivery of the Nonconforming Gas and to enforce any available

12
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remedies against the Upstream Pipeline or other third parties arising out of the
delivery of such Nonconforming Gas.

2. In the event the Upstream Pipeline proposes to change its
tariff specifications and requirements such that the fuel available for delivery
constitutes Nonconforming Gas, Seller shall cooperate with Company to resist such
changes and shall cooperate with Company to enforce all available remedies against
the Upstream Pipeline or other third parties regarding such proposed change. In the
event that the Upstream Pipeline successfully revises its tariff specifications and
requirements for natural gas fuel such that the fuel available for delivery constitutes
Nonconforming Gas: (i) at Company’s request and expense, Seller shall modify the
Facility or other equipment to allow the Facility to utilize such Nonconforming Gas,
provided, however, that such modification is not required if it would void the
manufacturer’'s warranty for such equipment then in effect or would have a Material
Adverse Effect on the operation of such equipment, or (ii) at Company’s request and
expense, Seller shall construct and operate an appropriate natural gas conditioning
facility at a reasonably convenient location, to condition the natural gas fuel to satisfy
the requirements for Acceptable Natural Gas Fuel.

(C) As between the Parties, Seller shall be solely responsible for all
natural gas interconnection, transportation, delivery and metering arrangements, and
all associated costs, required to receive natural gas fuel at the Fuel Delivery Point to
operate the Facility. Seller shall, at its sole expense, construct or cause to be
constructed and, to the extent necessary, operate and maintain the Natural Gas
Interconnection Facilities, natural gas metering facilities, any natural gas compression,
regulation, heating and filter/separation equipment, and all other necessary
equipment, of sufficient size and specifications to receive natural gas deliveries at the
Fuel Delivery Point sufficient for the full operation of the Facility over the Term.

1. Seller shall separately meter and supply, at Seller's
expense, the natural gas fuel consumed by the auxiliary boiler that will be used for
both MEC | Facility and the Facility. Seller shall pay Company an amount equal to the
applicable volume of fuel multiplied by the Daily Gas Cost.

2. Company may elect at Company's sole option whether to
obtain and utilize firm gas transportation service or non-firm gas transportation service
for the delivery of natural gas fuel to Seller at the Fuel Delivery Point.

3. Company may elect at Company’s sole option to
interconnect the Facility with one or more additional natural gas delivery systems at or
near the Fuel Delivery Point identified in Exhibit C-Facility Description, One-Line
Diagram, And Site Map and to designate such an additional interconnection as an
additional Fuel Delivery Point, provided, however, that (i) Company shall be
responsible for installing and paying for all natural gas interconnection and metering
facilities required to establish such additional interconnection; (ii) such additional
interconnection will not interfere with the operation of the Facility, other than during the
time necessary to physically connect the additional interconnecting facilities; and (iii)

13



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 19 of 137

such additional interconnection will deliver natural gas fuel that provides the equivalent
of Acceptable Natural Gas Fuel to the Fuel Delivery Point. Seller shall, with respect to
any real property interests of Seller or its Affiliates, grant, or cause any such Affiliate to
grant, Company or its designee an easement and access to the location of the Fuel
Delivery Point for the purpose of constructing and maintaining any additional natural
gas interconnection and metering facilities.

4. Company shall be responsible for all volume confirmations,
allocations and balancing functions with the Upstream Pipeline. Seller shall be
responsible for gas regulation and maintenance and testing arrangements for all
natural gas metering from the Fuel Delivery Point. Seller shall also be responsible for
all natural gas physical flow activities, such as flow control, valve operation, and
contacting the delivering pipeline to initiate gas flow from the Fuel Delivery Point.

5. All natural gas custody transfer metering at the Fuel
Delivery Point shall be installed, maintained and tested in accordance with accepted
natural gas industry standards and shall comply with the Upstream Pipeline’s tariff
requirements. Seller shall provide written meter test results to Company within 30
days following completion. Company shall have the right to require additional tests,
provided, however, that Company pays for the cost of such additional tests. Seller
shall provide Company with at least 10 Business Days advance notice of such tests
and a representative of Company shall be permitted to witness such tests, provided,
however, that such Company representative shall not unreasonably interfere with or
disrupt the activities of Seller and shall comply with all of Seller's safety standards.
Seller shall provide copies of all test data and testing reports to Company. If
requested by Company in writing, Seller shall install (at Company’s cost) check
metering, in connection with the natural gas custody transfer metering, downstream
from the Fuel Delivery Point. Disputes regarding the allocation of natural gas volumes
and associated billings with the Upstream Pipeline, including meter reading
adjustments for prior periods, shall be resolved in accordance with the Upstream
Pipeline’s tariff.

Article 6 - Conditions Precedent

6.1 Company CPs.

(A) No later than 15 Business Days after execution of this PPA,
Company may make written request for State Regulatory Approval. If Company fails
to apply for State Regulatory Approval within 15 Business Days following execution of
this PPA, Company shall be deemed to have waived its right to seek such approval
under this Section and, subject to the other terms and conditions of this PPA, this PPA
shall remain in full force and effect thereafter.

(B) In the event that Company applies for State Regulatory Approval,
Company shall have the right to terminate this PPA, without any further financial or
other obligation to Seller as a result of such termination, by Notice to Seller not more
than 10 Business Days after the earlier of: (i) receipt of any written order from a State
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Regulatory Agency rejecting State Regulatory Approval or granting such approval with
conditions reasonably and materially unsatisfactory to Company; or (ii) May 15, 2015,
in the event Company has not received State Regulatory Approval as of such date;
provided, however, that if Company has not received State Regulatory Approval by
May 15, 2015, Company may provide Seller Notice within 48 hours after said date that
it is electing to wait until August 17, 2015 for such approval and Seller shall then have
the right to delay the COD from June 1, 2018 to June 1, 2019 at no cost to Company,
notwithstanding anything to the contrary in Section 2.3, and Seller shall notify
Company in writing on or before August 20, 2015 whether Seller has chosen to delay
COD to June 1, 2019; and, provided that, in the event Company advises Seller at any
time prior to August 17, 2015 that Company has received State Regulatory Approval
or waives its right of termination of the PPA under this provision Seller shall then
provide Company written notice within five (5) Business Days of being so advised
whether Seller has chosen to delay COD to June 1, 2019; and, provided further that,
the Parties shall revise Exhibit B-Construction Milestones to this PPA to extend the
Commercial Operation Milestone and other Construction Milestones to reflect the
impacts of such delay of the COD of the Facility. If Company fails to terminate this
PPA in the time allowed by this paragraph, Company shall be deemed to have waived
its right to terminate this PPA under this Section and, subject to the other terms and
conditions of this PPA, this PPA shall remain in full force and effect thereafter.

6.2 Seller CPs. Either Party shall have the right to terminate this PPA,
without any further financial or other obligation to the other as a result of such
termination, by Notice to the other Party within 14 Business Days following the failure
of Seller to satisfy any of the Seller CPs by the required deadline date in the table
below. In the event that COD is delayed pursuant to Sections 2.3 or 6.1(B), the
Parties shall revise the deadline dates in the table below to reflect the impacts of such
delay of the COD of the Facility. If neither Party terminates this PPA in the time
allowed by this Section, the Seller CPs shall be deemed to have been waived and,
subject to the other terms and conditions of this PPA, this PPA shall remain in full
force and effect thereafter.

Condition Precedent Deadline Date
Seller has obtained the Air Permit,
which Permit does not contain
conditions reasonably and materially
unsatisfactory to Seller.
Seller has obtained the Site Permit,
which Permit does not contain
conditions reasonably and materially
unsatisfactory to Seller.
Transmission Owner, Transmission
Authority and Seller have entered into June 1, 2016
the Interconnection Agreement.
Approval of this PPA, in the form
submitted by Company to the MPUC April 15, 2015
for approval, by the board of directors

September 1, 2016

June 1, 2016
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of Calpine Corporation.

Approval of this PPA by the board of
directors of Calpine Corporation in the
event any conditions are added or
modifications are made to this PPA
after its submittal to the MPUC for
approval

Thirty (30) Days after issuance of any
order requiring such additional
conditions or modifications

Article 7 - Sale and Purchase

7.1 General Obligation.

(A) Beginning on the Commercial Operation Date, Seller shall
generate from the Facility, deliver to the Point of Delivery, and sell to Company, and
Company shall receive and purchase from Seller at the Point of Delivery, the products
and services required by this PPA. Seller shall not curtail or interrupt deliveries from
the Facility required by this PPA for economic reasons of any type whatsoever.

(B) Title and risk of loss of the products and services transacted by this
PPA shall transfer from Seller to Company at the Point of Delivery.

7.2 Capacity and Energy.

(A) Contract Capacity shall be the net generating capacity available at
any time from the Facility.

(B) Contract Energy shall be the metered, net energy output generated
by the Contract Capacity as delivered and adjusted for losses to the Point of Delivery,
which shall include Test Energy produced when the Facility is otherwise dispatched by
Company as provided in Section 4.4(B).

7.3  Alternate Generation Sources.

(A) If after the Commercial Operation Date more than 50 MW of the
Facility is unavailable due to a Forced Outage, Seller may upon Notice use alternate
generating units and /or systems (“Alternate Generation Source(s)’) to provide
Contract Energy to Company in accordance with this Section 7.3. Unless otherwise
mutually agreed to by the Parties, Seller shall not use an Alternate Generating Source
once such Forced Outage is remedied or less than 50 MW of Facility is unavailable.

1. Delivery of Contract Energy from an Alternate Generation
Source must be made to either NSP.NSP or NSP.MEC (“Alternate Delivery Point(s)”).
The Alternate Generation Source(s) designated by Seller shall: (i) not, in the
aggregate, exceed the Nameplate Capacity of the Facility; (ii) not be subject to or
limited by any operating restrictions imposed by any Governmental Authorities that
would prohibit its use for the purposes hereof; and (iii) be available to be scheduled by
Company.

16



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 22 of 137

(B) General Alternate Generation Source Provisions.

1. Notice for Contract Energy from an Alternate Generation
Source must be provided no later than two (2) hours before each applicable daily
submission deadline for the Transmission Authority’s Day-Ahead Market. Such Notice
from Seller shall include (i) a description of the Forced Outage, (ii) the amount and
Alternate Delivery Point(s) of the Contract Energy deliverable from each Alternate
Generation Source, and (iii) the period(s) during which such Contract Energy will be
provided.

2. Company shall submit to Seller schedules for hourly
deliveries of Contract Energy from Alternate Generation Source(s) (“‘Day-Ahead
Bilateral Financial Schedule”) no later than one (1) hour after the Transmission
Authority posts the next-day nodal Locational Marginal Pricing.

3. Company’s submittal and Seller's confirmation of a Day-
Ahead Bilateral Financial Schedule shall be deemed to be delivered energy at the
designated Alternate Delivery Points.

4. Company shall settle with the Transmission Authority
pursuant to the Day-Ahead Bilateral Financial Schedule.

5. Seller shall be responsible for any Transmission Authority
charges associated with deliveries of Contract Energy from the Alternate Generation
Source(s) to the Alternate Delivery Point(s).

6. Company shall make the following payments to Seller with
respect to Contract Energy from Alternate Generation Source(s): (i) payment for
Contract Energy from Alternate Generating Sources(s) calculated as (Contract Energy
x Tolling Price x Inflation Factor; and (ii) a Scheduling Charge for each schedule of an
Alternate Generation Source that would qualify for a Turbine Start Payment if the
schedule were for the Facility; and (iii) Company shall pay the sum of Seller's fuel
costs associated with Contract Energy from Alternate Generation Source(s), where
"Seller's fuel costs" for any Day shall equal the product of (a) the Daily Gas Cost for
that Day, multiplied by (b) the quantity of Contract Energy from Alternate Generation
Source(s) that is scheduled by Company and delivered by Seller to Company at the
Alternate Delivery Point(s) on that Day, multiplied by (c) the most recent Actual Net
Heat Rate for the Facility.

7. Seller shall have no obligation to cause or seek to cause
any Alternate Generation Source to be subject to AGC, nor shall the Company be
obligated to make payments for AGC service for any Alternate Generation Source
deliveries. An Alternate Generation Source may be owned or controlled by Company
or an Affiliate of Company or Seller or an Affiliate of Seller; provided, however, that the
Alternate Generation Source may not be the MEC | Facility while subject to a power
purchase agreement with the Company.
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8. With respect to Alternate Generation Sources, the
Company shall only pay for such costs and charges as expressly provided in this
Section 7.3.

7.4 Dispatch.

(A) Company's EMCC shall have the right to determine the AGC
control of the Facility, starts, shutdowns, ramping, and loading levels associated with
the Contract Capacity and Contract Energy from the Facility, all in accordance with
Good Utility Practices and the Facility operational information in Exhibit N-Facility
Operational Information. Company shall not dispatch any portion of the Facility below
Minimum Loading. For any Facility trip, Seller shall restart the Facility in coordination
with the EMCC in accordance with Good Utility Practices.

(B) If Seller initiates a turbine start in response to a request by the
Company, but fails to satisfy the requirements for a Successful Start as a result of: (i)
the cancellation of the turbine start by Company within the applicable time period
permitted for a Successful Start, (ii) a request from Company, within one hour from
Facility start, to shut down the Facility, or (iii) a Company or Company system
performance failure, then the initiated turbine start shall nevertheless qualify as a
Successful Start. Seller shall not be credited a Successful Start following a turbine trip
where Company directs the Seller to restart the Facility after it has tripped out of
service even if the restart would otherwise meet the qualifications for a Successful
Start.

(C) Each Party shall make Commercially Reasonable Efforts to avoid
taking any action that would result in or materially contribute to a restriction under any
Permit that would restrict or limit the delivery of any Contract Energy from the Facility.

7.5 Other Products and Services.

(A) Seller shall make available to Company all Generation Benefits
and Ancillary Services associated with the Facility at no additional charge under this
PPA, except for Reactive Power. Any compensation Seller receives under the
Interconnection Agreement or otherwise for Generation Benefits or Ancillary Services,
other than Reactive Power, associated with the Facility and its output shall be
provided to Company at no additional cost to Company under this PPA. Seller shall
credit Company, as a reduction to Seller's monthly invoice or other mutually-agreed
mechanism, for any compensation that Seller receives for Generation Benefits or
Ancillary Services, other than Reactive Power, associated with the Facility and its
output.

1. Seller shall use Commercially Reasonable Efforts to
maximize the availability of Generation Benefits and Ancillary Services available from
the Facility, provided, however, that Seller shall not be required to make any material
capital expenditures or incur any material increased operating expenses in connection
with such efforts.
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2. In the event a Governmental Authority or Transmission
Authority implements new or revised requirements for generators to create, modify,
change, or supply Ancillary Services other than Reactive Power, requiring Seller to
install additional equipment after the Commercial Operation Date to meet such
requirements, then Seller shall install such additional equipment at Seller's expense,
up to a cumulative amount equal to [Trade Secret Data Begins...
...Trade Secret Data Ends] during the Term. If such requirements require Seller to
incur expenditures exceeding this cumulative amount during the Term, Seller and
Company shall cooperate to determine and implement a mutually agreeable and
Commercially Reasonable response to such requirements.

3. Seller shall be entitled to all revenue from Reactive Power
associated with the Facility.

Article 8 - Payment Calculations

8.1 Capacity Payments.

(A) Capacity Testing of the Facility. For purposes of calculating
Seller's Capacity Payment only, Seller shall test or cause to be tested the net
generating capability of the Facility, at Seller's expense, (a) immediately prior to the
Commercial Operation Date (the “Initial Capacity Test”), and (b) thereafter annually
during the Term. The annual capacity test shall be conducted between January 1 and
March 1 of each calendar year, unless the Facility is scheduled for a major overhaul
prior to April 15 (in which case the capacity test for that year shall be conducted
promptly following completion of the major overhaul).

1. For avoidance of doubt, the capacity testing requirements
for calculating the Capacity Payment under this Article are not the capacity testing
requirements that Seller shall complete as required by the Transmission Authority for
the Facility to be accredited as a Capacity Resource pursuant to Section 10.6.

2. Upon request by Company from time to time following the
Commercial Operation Date, not more frequently than twice per calendar year, Seller
shall perform interim capacity testing of the Facility for purposes of calculating Seller’s
Capacity Payment. The Parties’ out-of-pocket costs of any such interim testing
requested by Company shall be borne by Company unless, upon such testing, the Net
Capability of the Facility is determined to be more than one percent (1%) less than the
Net Capability of the Facility determined by the capacity test next preceding the test
requested by Company (in which event the Parties’ out-of-pocket costs, excluding fuel
costs, shall be borne by Seller).

3. Seller may perform interim capacity testing of the Facility
from time to time, not more frequently than twice per calendar year (not including any
re-testing necessitated by any Failed Capacity Test(s)). The Parties’ out-of-pocket
costs in connection with any such interim capacity testing shall be borne by Seller.
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4. Seller shall set the date for the Initial Capacity Test on not
less than five (5) Business Days’ prior notice to Company. The Parties shall set the
exact date for each subsequent capacity test to be performed under this Article 8 by
mutual agreement; provided that, in the event that the Parties cannot agree upon a
mutually acceptable testing date within ten (10) Business Days following either Party’s
request for a test, (a) by notice to Company, Seller shall set the date for the capacity
test, which date shall be not less than four (4) weeks and not more than six (6) weeks
following expiration of such 10-day period, and (b) the results of the capacity test shall
be retroactively effective to the first Day of the billing period immediately preceding the
billing period during which the test is conducted.

5. Notwithstanding Section 8.1(A)(4), in the event of a Failed
Capacity Test, the capacity test shall be rescheduled unilaterally by Seller as soon as
reasonably practicable following the Failed Capacity Test.

6. One or more representatives of Company shall be
permitted to witness, record and verify all capacity testing process parameters and
conditions; provided that any failure of Company to send a representative to witness a
capacity test scheduled in accordance with this Section 8.1(A) shall not affect the
validity of such test.

7. All capacity testing of the Facility will be conducted with the
Facility operating at maximum design load, including full duct firing, using Acceptable
Natural Gas Fuel. Testing shall be performed in accordance with mutually agreed
upon test codes/procedures generally consistent with the current version of the ASME
PTC 46. The test will be conducted over such period as Company may reasonably
require, not to exceed four (4) hours, with operation of the unit held constant.
Appropriate operational stability criteria shall be established and met. The Facility
shall be operated in full compliance with all state and federal environmental
regulations throughout the test, with all auxiliary equipment needed for normal
operation of the Facility in service and in typical operating condition. Seller may be
required to provide operational records to be used to substantiate the normal mode of
operation. Seller shall provide to Company copies of all capacity testing reports.

8. For purposes of calculating the test results of the Facility,
each hour of the test will be averaged and adjusted to Reference Conditions. After all
adjustments have been made, the final capacity value used for purposes of
determining Net Capability, as applicable, will be the average output of the hourly
corrected results.

(B) Net Capability. For purposes of this PPA, the Net Capability of the
Facility from time to time shall mean the lesser of (a) three hundred forty five (345)
MW, or (b) the net generating capability of the Facility, as determined by the most
recent capacity test thereof in accordance with Section 8.1(A), adjusted to Reference
Conditions.
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(C) Monthly Payments. Commencing on the Commercial Operation
Date, Company shall pay to Seller in arrears a monthly capacity payment (“Capacity
Payment”). All Capacity Payments shall be billed on a calendar month basis.
Payments for partial calendar months shall be prorated appropriately. Capacity
Payments shall be computed based upon the following formula:

Capacity Payment = NC x CP x AAQ, where:

NC = the then-current Net Capability of the applicable Facility.
CP = Capacity Price, stated in $/kW-month, as set forth in the definitions.
AAQ = Availability Adjustment Quotient for that month, as defined in

Section 8.1(D) below.
(D) Availability Definitions.

1. General. For purposes of this PPA, with respect to both
On-Peak Months and Off-Peak Months:

Available The Facility is deemed “Available” if and to the extent it is capable of
generating and delivering energy to Company at the applicable Point of
Delivery, in response to dispatch/scheduling requests by Company,
irrespective of whether such requests were actually issued.

AE Available Energy for any month or other measurement period means
the amount of energy, stated in megawatt hours (MWh), Available from
the Facility during that period; provided that regardless of actual
Availability, the Facility shall be deemed to be Available during periods
of (i) Excused Outage with respect to that Facility and (ii) Forced
Outage with respect to the Facility when Seller provides Contract
Energy pursuant to Section 7.3. AE shall be adjusted to Reference
Conditions.

w
m

Scheduled Maintenance Energy for any month or other measurement
period means the amount of energy, stated in MWh, that was not
available from the Facility for dispatch and receipt by Company during
the period due to outages / deratings that meet the requirements for
credited Scheduled Maintenance Energy specified in Exhibit L-
Maintenance Requirements. SME shall be adjusted to Reference
Conditions. Seller will be eligible for SME with respect to (and only
with respect to) the Facility, and only after the Commercial Operation
Date.

PE Period Energy for any month or other measurement period means the
product of the then-current NC and the total number of hours in the
period, stated in MWh.
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CAFE

Capacity Availability Factor for any month or other measurement

period = (AE + SME) + PE. CAF can never exceed 1.0.

2. On-Peak Months. For purposes of this Agreement, with

respect to On-Peak Months:

MAF

RAF

to Off-Peak Months:

MAF

Monthly Availability Factor = CAF + 0.03.

Rolling Availability Factor for any month means the rolling
twelve-month average of the MAF for the On-Peak Month in
question and the eleven (11) prior full On-Peak Months;

provided, however, that:

Availability Adjustment Quotient for any On-Peak Month means

commencing as of COD and continuing through the end
of the twelfth (12”‘) full On-Peak Month following the
COD, RAF for On-Peak Months shall be calculated on a
monthly basis (i.e., RAF = MAF for that On-Peak
Month);

beginning as of the end of the twelfth (12™) full On-Peak
Month following the Commercial Operation Date, RAF
shall mean the rolling twelve-month average of MAF for
the On-Peak Month in question and the previous eleven
(11) On-Peak Months; and

notwithstanding the foregoing, (a) during the period of
any default by Seller under this PPA that affects the
Availability of a Facility during an On-Peak Month,
regardless of whether the default is subsequently cured
or becomes an Event of Default, RAF shall be
calculated on a monthly basis (i.e., RAF = MAF for that
period), and (b) if the default is subsequently cured,
RAF following such cure shall be calculated with the
MAF during the period of default assumed to equal 1.0.

either:
i. AAQ = RAF, ifRAF>1.0, or
i. AAQ = (2xRAF)-1.0,if RAF < 1.0 (provided that AAQ may

not be less than zero).

3. Off-Peak Months. For purposes of this PPA, with respect

Monthly Availability Factor = CAF + 0.06.
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RAF Rolling Availability Factor for any month means the rolling
twelve-month average of the MAF for the Off-Peak Month in
question and the eleven (11) prior full Off-Peak Months;
provided, however, that:

i.  commencing as of COD and continuing through the end
of the twelfth (12") full Off-Peak Month following the
COD, RAF for Off-Peak Months shall be calculated on a
monthly basis (i.e., RAF = MAF for that Off-Peak
Month);

i. beginning as of the end of the twelfth (12™) full Off-Peak
Month following the COD, RAF shall mean the rolling
twelve-month average of MAF for the Off-Peak Month
in question and the previous eleven (11) Off-Peak
Months; and

iii. notwithstanding the foregoing, (a) during the period of
any default by Seller under this PPA that affects the
Availability of a Facility during an Off-Peak Month,
regardless of whether the default is subsequently cured
or becomes an Event of Default, RAF shall be
calculated on a monthly basis (i.e., RAF = MAF for that
period), and (b) if the default is subsequently cured,
RAF following such cure shall be calculated with the
MAF during the period of default assumed to equal 1.0.

AAQ Availability Adjustment Quotient for any Off-Peak Month
means either:

i. AAQ

1.0, if RAF >1.0, or

i. AAQ = (2xRAF)-1.0, if RAF <1.0 (provided that AAQ may

not be less than zero).

8.2 Payment for Dispatchability.

(A) Ramp Rate Testing. Company’s EMCC shall test or cause to be
tested the ramp rate of the Facility, after synchronization with the Transmission
Authority’s System at Company’s expense, (i) before or immediately following the
Commercial Operation Date, and (ii) thereafter in Company’s discretion, without prior
notice to Seller, periodically during the Term from time to time. At Seller's request,
Company shall test the ramp rate of the Facility at Seller's expense at a mutually
agreeable time no later than thirty (30) Days after Notice of such request. Company
shall provide to Seller copies of all ramp rate testing reports. Ramp rates shall consist
of four (4) tests: the unfired increasing ramp rate for the Base Capacity, the unfired
decreasing ramp rate for the Base Capacity, the fired increasing ramp rate, and the
fired decreasing ramp rate. Increasing ramp rates shall include the entire specified
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ramp rate range, beginning at or below the applicable minimum load of the ramp rate
range, and ending at the maximum output for the selected configuration during the
hour of the test, adjusted to Reference Conditions. For the unfired ramp rate test, the
maximum output shall be the Facility output when the gas turbine and steam turbine
reach baseload. For the fired ramp rate test, the test shall end when the Facility
output, adjusted to Reference Conditions, reaches the Net Capability during the hour
of the test. The timed portion of the test used to determine the increasing ramp rate
shall begin when the Facility is synchronized and its output level reaches the minimum
load starting point of the specified ramp range, and shall end one (1) MW prior to
achievement of the maximum load point of the ramp range. The timed portion of the
test used to determine the decreasing ramp rate shall begin when the Facility output
level is at the maximum load point of the ramp range and shall end one (1) MW prior
to reaching the minimum load point. The Ramp Rate used to determine RRAF shall
be calculated by the following formula:

Ramp Rate = ¥ (.38 x UIR) + (.38 x UDR) + (.12 x FIR) + (.12 x FDR), where:

UIR = the measured unfired increasing ramp rate.
UDR = the measured unfired decreasing ramp rate.
FIR = the measured fired increasing ramp rate.
FDR = the measured fired decreasing ramp rate.

(B) Monthly Payments. Commencing on the Commercial Operation
Date Company shall pay to Seller in arrears a monthly Dispatchability Payment. All
Dispatchability Payments shall be billed on a calendar month basis; in the event that
the Commercial Operation Date does not occur at the start of a calendar month, the
first (1st) month’s Dispatchability Payment shall be prorated to reflect the actual
number of Days of Commercial Operation in such month. Dispatchability Payments
shall be computed based on the following formula:

Dispatchability Payment = NC x DAF x RRAF x Dispatchability Rate, where:

NC = the then-current Net Capability of the Facility
DAEF = Dispatch Availability Factor

= a fraction, the numerator of which is the sum of all hours on-control during
the month, and denominator of which is the sum of all hours on-line during
the month, where:

Hours on-control = means the total time during the month when the
Facility is receiving and responding (or capable of receiving and
responding) to dispatch pulses transmitted from Company’s EMCC,;
provided, however, that any period during which Company requests that
the Facility be dispatched without AGC, and any period of Excused
Outage, shall be counted as a period on-control (so that hours on-
control/hours on-line = 1.0 for any such period(s)). The Facility will be
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deemed not on control for any period during which any portion of the
Facility is not Available to Company under Section 8.1(D).

Hours on-line = means the total time during the month when any
portion of the Facility is synchronized to the Transmission Authority’s
System and Available, or when the Facility is not so synchronized or not
Available due to an Excused Outage.

For the avoidance of doubt, Start-Up Periods and Shut-Down Periods shall be
excluded from hours on-control and hours on-line for purposes of the calculation of
DAF.

RRAF = Ramp Rate Availability Factor, determined by the following table:

Most Recently Tested Ramp Rate RRAF
> 10 MW / minute 1.00

<10 MW/ minute; >5 MW / minute | (Actual Ramp Rate + 5) -1
<5 MW/ minute 0

8.3 Payment for Energy. Commencing on the Commercial Operation
Date, Company shall pay to Seller in arrears a monthly Energy Payment for the
Contract Energy that is dispatched/scheduled by Company and delivered by Seller to
Company during the billing month. The monthly Energy Payment shall be determined
by the following formula:

Energy Payment = (E x Tolling Price x Inflation Factor) - HRA, where:

E = Contract Energy, stated in MWh, that is dispatched or scheduled by
Company and delivered by Seller to Company at the Point(s) of
Delivery during the billing month.

HRA = Heat Rate Adjustment, determined as a dollar amount pursuant to
Section 8.4.

84 Heat Rate Adjustment to Payments.

(A) If at any time following the Commercial Operation Date, the Actual
Net Heat Rate for the Facility is more than [Trade Secret Data Begins...
...Trade Secret Data Ends] of the Predicted Net
Heat Rate, a Heat Rate Adjustment (“HRA") determined by the following formula shall
be used to reduce payments to Seller for Contract Energy delivered from the Facility,
starting effective with the first (1st) full billing month following the most recent heat rate
test and continuing effective through the end of the billing month during which the next
heat rate test occurs:
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HRA = ¥ DFCC1 x [1 - ({Px[Trade Secret Data Begins... ...Trade Secret
Data Ends]} + A)], where:

2 DFCC1 Sum of all daily fuel consumption costs (DFCC1s) for that billing

month.

DECC1 = Daily Fuel Consumption Cost for any Day means the sum of (i) the
volume of Acceptable Natural Gas Fuel delivered to the Fuel
Delivery Point to produce the Contract Energy (including any Test
Energy that is economically dispatched by Company) that is
dispatched by Company and delivered by Seller to Company on
that Day (stated in MMBtu), multiplied by the applicable Daily Gas
Cost, plus (ii) the associated demand charges incurred by
Company for that Day.

P = Predicted Net Heat Rate at the time of the most recent heat rate
test.

>
n

Actual Net Heat Rate for the Facility as determined from the most
recent heat rate test.

(B) If at any time following the Commercial Operation Date the Actual
Net Heat Rate for the Facility is less than [Trade Secret Data Begins...
...Trade Secret Data Ends] of the Predicted Net Heat
Rate, an HRA determined by the following formula shall be used to increase payments
to Seller for Contract Energy delivered from the Facility, starting effective with the first
(1% full billing month following the heat rate test and continuing effective through the
end of the billing month during which the next heat rate test occurs:

HRA = X DFCC2 x (1 - [(P x [Trade Secret Data Begins... ...Trade
Secret Data Ends]) + A]) x [Trade Secret Data Begins... ...Trade
Secret Data Ends], where “2 DFCC2” is defined below, and “A” and “P”
are as defined in Section 8.4(A):

2 DFCC2 = Sum of all daily fuel consumption costs (DFCC2s) for that billing
month.
DFECC2 = (Daily Fuel Consumption Cost) for any Day means the sum of (i)

the volume of Acceptable Natural Gas Fuel delivered to the Fuel
Delivery Point to produce the Contract Energy (including any Test
Energy that is economically dispatched by Company) that is
dispatched by Company and delivered by Seller to Company on
that Day (stated in MMBtu), multiplied by the applicable Daily Gas
Cost, plus (ii) any demand charge savings actually realized by
Company.
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(C) If the Actual Net Heat Rate for the Facility is equal to or less than
[Trade Secret Data Begins...
...Trade Secret Data Ends] of the Predicted Net Heat Rate, and is equal to or greater
than [Trade Secret Data Begins...
...Trade Secret Data Ends] of the Predicted Net Heat Rate, the HRA for the billing
month following the heat rate test until the billing month following the next heat rate
test for Contract Energy delivered from the Facility, shall be deemed to be zero dollars
(US$0.00) for purposes of the payment calculations specified in Section 8.4.

8.5 Heat Rate Testing.

(A) The Actual Net Heat Rate shall be determined by heat rate testing
of the Facility at the maximum design load for its combustion and steam turbine
generators, including full duct firing, using Acceptable Natural Gas Fuel. For the
purposes of heat rate testing and determination of the Actual Net Heat Rate, (i) fuel
input shall be measured at the Fuel Delivery Point, and (ii) electric output shall be
measured as provided in Section 5.2. The test will be conducted over a continuous 4-
hour period, with operation of the generating unit held constant. The Facility will be
operated in full compliance with all state and federal environmental regulations
throughout the test, with all auxiliary equipment needed for normal operation of the
Facility in service and in typical operating condition. Seller may be required to provide
operational records to be used to substantiate the normal mode of operation. Testing
shall be performed in accordance with the then-current ASME PTC 46. The net heat
rate of the Facility so determined shall then be subject to one or two adjustments:

1. in the event that the capacity test of the Facility conducted
simultaneously with the heat rate test yields (or, if no capacity test is conducted
simultaneously, the capacity test most recently conducted yielded) a Net Capability for
the Facility in excess of three hundred forty five (345) MW, the tested heat rate for
each hour of the test shall be adjusted to the heat rate that would have been obtained
had the duct firing rate during the test been limited to such rate as would have yielded
a Net Capability of three hundred forty five (345) MW, and

2. following any adjustment pursuant to Section 8.5(A)(1), the
tested net heat rate for each hour of the test shall be adjusted to Reference
Conditions. Uncertainty, as defined in the ASME power test codes, shall not be used
to adjust heat rate test results. After all adjustments have been made, the Actual Net
Heat Rate shall equal the average tested net heat rate of the Facility, as adjusted, for
each of the four (4) hours of the test.

(B) Seller shall perform an initial heat rate test of the Facility prior to or
within thirty (30) Days following the Commercial Operation Date (“Initial HR Test”).
Seller shall provide to Company at least five (5) Business Days’ prior notice of, and
shall permit one or more representatives of Company to witness and verify, the Initial
HR Test. If the Initial HR Test is performed after the Commercial Operation Date, the
Actual Net Heat Rate resulting from such Initial HR Test shall apply retroactively from
the Commercial Operation Date for the purposes of determining the Heat Rate
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Adjustment pursuant to Section 8.4. The heat rate test performed by or on behalf of
Seller prior to the Commercial Operation Date may constitute the Initial HR Test,
provided, that such test is performed in accordance with all the requirements for heat
rate testing set forth in this Section 8.5. Seller shall perform the Initial HR Test at
Seller’s cost.

(C) Following the Commercial Operation Date, Seller shall perform an
annual heat rate test of the Facility concurrently with the annual capacity testing of the
Facility prescribed in Section 8.1(A). Seller shall perform the annual heat rate test of
the Facility at Seller’s cost.

(D) Each Party shall have the right to request and schedule an interim
heat rate test of the Facility (not to exceed two interim tests per Party) on a Business
Day, between annual heat rate tests, pursuant to the procedures set forth in this
Section 8.5. Seller shall perform any and all interim heat rate tests. The Party
requesting such test shall pay all costs thereof. The Parties shall set the exact date
for each interim heat rate test by mutual agreement; provided that, in the event that
the Parties cannot agree upon a mutually acceptable testing date within ten (10)
Business Days following either Party’s request for an interim heat rate test, by notice
to Company, (i) Seller shall set the date for the test, which date shall be not less than
four (4) weeks and not more than six (6) weeks following expiration of such 10-day
period, and (ii) the results of the heat rate test shall be retroactively effective to the first
Day of the billing period immediately preceding the billing period during which the test
is conducted.

(E) Seller shall prepare and submit to Company for review and
approval, at least sixty (60) Days prior to each heat rate test of the Facility, the
proposed heat rate test procedures. Such test procedures shall include but not be
limited to (i) specification of the governing test code(s), (ii) the extent, if any, to which
the test code(s) will not be followed, (iii) provisions for testing, including collection of
test data, (iv) operational stability criteria, and (v) methodology for calculating test
results, including the planned method of adjusting the tested net heat rate to the NC
and Reference Conditions. Seller shall be responsible for the full scope of heat rate
testing, including but not limited to, furnishing the test instrumentation, set-up, data
gathering, fuel analysis, data analysis and the issuance of a final report. Company
shall have the right to install, during the heat rate test and at Company’s expense, any
temporary, redundant test equipment complying with the governing test code(s), that
Company deems necessary for the purpose of verifying test measurements obtained
by, or on behalf of, Seller.

(F) Notwithstanding anything to the contrary in this Section 8.5, in the
event of a Failed HR Test, the heat rate test shall be rescheduled unilaterally by Seller
as soon as reasonably practicable following the Failed HR Test.

(G) One or more representatives of Company shall be permitted to
witness, record and verify all heat testing process parameters and conditions;
provided that any failure of Company to send a representative to witness and verify a
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heat rate test scheduled in accordance with this Section 8.5 shall not affect the validity
of such test.

(H) In connection with and during any heat rate test, for the sole
purpose of developing a unit dispatch heat rate curve, Company may also require
Seller to perform heat rate testing of the Facility, for up to thirty (30) minutes per load
point after stabilization, at the Facility’s Base Capacity and up to nine (9) other
specified partial load points.

(h Seller shall notify Company of any generation equipment tuning
and adjustment that may impact the heat rate performance of the Facility or the
accuracy of the correction curves utilized to adjust the results of the most recent heat
rate test. Upon such notification, Company may require Seller to perform additional
heat rate testing of the Facility and provide new correction curves that reflect the
actual post-tuning condition of the Facility’s equipment.

J) Within sixty (60) Days following performance of each heat rate test
of the Facility, Seller shall provide to Company for review and approval (i) all raw test
data, calculations, fuel analyses and a final test report, in written and, to the extent
possible, electronic format, (ii) equipment calibration specifications, and (iii) correction
curves, equations, and other information necessary for review of the heat rate test
results which have not been previously submitted to Company. The final test report
shall include clear and complete explanations of the calculations resulting in the Actual
Net Heat Rate, including the adjustment of the tested net heat rate to the NC and
Reference Conditions.

8.6 Payment for Turbine Starts. Commencing on the Commercial
Operation Date, Company shall pay to Seller in arrears monthly a Turbine Start
Payment based upon the number of combustion turbine starts at the Facility requested
by Company and successfully performed by Seller during the month, and the duration
of combustion turbine operation following each such start. Each individual Turbine
Start Payment (“TSP”) shall be determined by the following formula:

TSP = (Turbine Start Price x Inflation Factor) + ((FH-25) x Fired Hour Charge x
Inflation Factor), where:

FH = Fired hours are the greater of (i) twenty five (25), or (ii) number
of continuous fired hours for the combustion turbine, following
its start.

By way of example, assuming that (i) the Commercial Operation Date is June 1, 2018,
(i) inflation between June 1, 2018 and June 1, 2020 is five and two-tenths percent
(5.2%), (iii) Company requests Seller to start the entire Facility or only such Facility’s
combustion turbine in July 2020, and (iv) following such start, the combustion turbine
runs for thirty (30) continuous hours; then the TSP payable with respect to such one
start would be: [Trade Secret Data Begins...

...Trade Secret Data Ends]. The monthly Turbine

29



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 35 of 137

Start Payment payable to Seller shall equal the sum of all individual turbine starts
during the billing period.

For the avoidance of doubt, a combustion turbine restart at the Facility following a
turbine trip not caused by an Excused Outage, all during a single continuous dispatch
period scheduled by Company, shall not constitute a compensable start for purposes
of this Section 8.6.

8.7 ESC Event Adjustment.

(A) In connection with each ESC Event during the Term, an adjustment
in the payment due to Seller from Company shall be made for the billing period during
which the ESC Event occurs (“ESC Event Adjustment”), based upon the Availability of
the Facility during the ESC Event as set forth in Exhibit M-ESC Event Adjustment. The
ESC Event Adjustment, if any, shall be in addition to (not in lieu of) any adjustment to
the Monthly Capacity Payment based upon the Available Energy from the Facility during
that billing period, pursuant to Section 8.1.

(B) The Parties shall take such steps as may be necessary from time to
time to allow each of Seller and Company to receive notice of ESC Events and
anticipated ESC Events.

Article 9 - Billing and Payment

9.1 Billing Invoices.

(A) The billing period shall be the calendar month with any partial
months prorated appropriately.

(B) No later than thirty-eight (38) Days following the end of each billing
period, Company shall (i) calculate the HRA for such billing month, and (ii) deliver to
Seller, electronically, Company’s calculation of the HRA together with such supporting
data as will allow Seller to verify Company’s calculation of the HRA for such billing
period.

(C) As soon as practicable following the end of each billing period,
Seller shall prepare an invoice for such billing period (a “Monthly Invoice”) showing
metered energy from the Facility (adjusted for losses at the Point of Delivery), all
relevant billing parameters (including starts and fired hours per turbine), rates and
factors, and other data reasonably pertinent to the calculation of the monthly
payments and other amounts due to Seller for such billing month, and (ii) deliver the
Monthly Invoice to Company electronically. All billing data based upon metered
deliveries to Company shall be collected in accordance with Article 5. The Monthly
Invoice for each billing period shall include the HRA for the next preceding billing
period delivered to Seller by Company pursuant to Section 9.1(B), i.e., the HRA shall
lag the current Monthly Invoice by one (1) month.
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(D) In the event that Seller owes Company any amounts hereunder,
including without limitation any indemnification payments, Company shall provide to
Seller by electronic transmission an invoice showing the payment due to Company
from Seller. The invoice will include any data reasonable pertinent to the calculation
of the payment due to Company.

9.2 Payment.
(A) All regular monthly payments payable to Seller from Company for

capacity, energy, tolling and other services after COD under Article 8 shall be due and
paid by Company by electronic funds transfer, as designated by Seller from time to
time, on or before the last to occur of (i) the twenty-fourth (24th) Day of the month
following the end of the relevant billing period, or (ii) fifteenth (15th) Day following
receipt by Company of the electronic copy of the Monthly Invoice under Section
9.1(C). Unless otherwise specified herein, all other payments under this PPA shall be
due and payable by electronic funds transfer, as designated by the owed Party, on or
before the fifteenth (15th) Day following receipt of the billing invoice. Remittances
received by mail will be considered to have been paid when due if the postmark
indicates the payment was mailed on or before the fifteenth (15™ Day following receipt
of the billing invoice.

(B) If any amount due under this PPA is not paid on or before the due
date, a late payment charge shall be applied to the unpaid balance commencing on
such date and continuing until the amount is paid. The late payment charge shall be
added to the next billing statement and to subsequent billing statements until the
amount due is paid. Such late payment charge shall be calculated based upon a
floating annual interest rate equal to the Prime Rate, as the Prime Rate may change
from time to time. For purposes of this PPA, the “Prime Rate” as of any Day means
the base rate on corporate loans posted by at least seventy-five percent (75%) of the
nations thirty (30) largest banks for such Day, as published in the Wall Street Journal
from time to time. In the event the Wall Street Journal ceases to publish the “Prime
Rate,” then Company and Seller shall agree as to an appropriate substitute reference
that represents the base rate on corporate loans posted by major banks having one or
more lending offices in New York, New York.

(C) Seller and Company shall net their undisputed payment obligations
to each other under this PPA, and payment of the resulting net amount will fully
discharge the netted underlying obligations between the Parties.

93 Billing Disputes.

(A) Either Party may dispute invoiced amounts, but shall pay to the
other Party at least the portion of invoiced amounts that is not disputed on or before
the invoice due date.

(B) To resolve any billing dispute, the Parties shall use the procedures
set forth in Article 13. When the billing dispute is resolved, the Party owing shall pay
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the amount owed within five (5) Business Days of the date of such resolution, with late
payment interest charges calculated on the amount in accordance with the provisions
of Section 9.2. Unless an invoice amount is being disputed pursuant to this Section
9.3, all invoices shall be deemed final two (2) years after the date issued and shall not
be subject to dispute or audit thereafter.

Article 10 - Operations and Maintenance

10.1 Operation and Administration.

(A) Seller shall staff, control, and operate the Facility consistent with
Good Utility Practices and the Operating Procedures. Personnel shall be available at
all times via telephone or other electronic means with the ability to be present at the
Site within 30 minutes. Company will use Commercially Reasonable efforts to notify
Seller at least twenty-four (24) hours in advance of potentially critical turbine starts,
and upon such notification and during such identified critical periods, Seller shall make
available on-site personnel capable of starting, operating, and stopping the Facility.

(B) Seller shall comply with the requirements of NERC, ERO,
Transmission Authority, FERC, or successor organizations, Exhibit H-Operating
Standards, Governmental Authority, and Good Utility Practice in the operation of the
Facility.

1. To the extent that a Party proximately causes monetary
penalties assessed by NERC, ERO, Transmission Authority, FERC, or other
Governmental Authority, that Party shall pay for all such monetary penalties so
proximately caused.

2. Seller shall be responsible for providing accurate and
timely updates on the current availability of the Contract Capacity to Company’s
EMCC (“Reported Availability”). Company shall have the right to verify at any time,
without prior notice to Seller, Seller’s current Reported Availability. To verify Seller’s
Reported Availability, Company shall dispatch the Contract Capacity to the level of
Reported Availability (“Availability Verification Test”). If (i) the tested availability
(rounded upward to the next whole MW) is less than [Trade Secret Data Begins...

...Trade Secret Data Ends] of the Reported Availability (rounded upward to the
next whole MW), or (ii) such tested availability is more than five MW below the
Reported Availability, such shortfall shall constitute a Deficiency. The Contract
Capacity availability shall be derated by the Deficiency for the then current hour and
all subsequent hours until Seller reports a revised level of available Contract Capacity.
The amount of Contract Capacity available for any individual hour shall be integrated
over the hour, on a prorated basis, to reflect any updates in Seller's Reported
Availability made effective during such hour.

3. Company will notify Seller as soon as possible by
telephone and thereafter in writing whenever an Availability Verification Test has
identified a Deficiency. The occurrence of more than one Deficiency in any billing
month shall result in derating the Contract Capacity availability retroactive to the
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beginning of such billing month to the capacity level achieved in the most recent
Availability Verification Test. Three Deficiencies in any two consecutive billing months
shall result in a five percent reduction in the Capacity Price, as set forth in Section 8.1,
applicable to the subsequent two billing months.

10.2 Facility Maintenance.

(A) Seller shall maintain the Facility in accordance with Good Utility
Practice and relevant equipment manufacturers’ requirements. Seller shall coordinate
its regular maintenance requirements for the Facility with Company. Maintenance
Schedules shall comply with the requirements of Exhibit L-Maintenance Requirements
(“Maintenance Schedule”).

(B) Scheduled Outages/Deratings shall be coordinated between the
Parties and shall be scheduled to avoid such outages during On-Peak Months.

1. Notwithstanding the foregoing, Company shall have the
right to change the start date of any Scheduled Outage/Derating in a Maintenance
Schedule; provided, however, that the changed start date must be within 45 Days,
earlier or later, of the start date set forth for such outage/derating in the most recent
Maintenance Schedule provided by Seller; and provided further that, Company shall
reimburse Seller for the actual incremental direct costs incurred by Seller from third
parties as a result of any such changes to the start date. Upon request, Seller shall
provide Company its best estimate of the actual incremental direct costs that Seller
would incur as a result of such change to the start date, broken out by type of expense
and the third party to whom the expense would be owed.

2. Not less than 72 hours (with respect to major overhauls)
and 12 hours (with respect to other Scheduled Outages/Deratings) prior to
commencement of any Scheduled Outage/Derating, Company may request verbally
or in writing, that Seller defer such Scheduled Outage/Derating. Subject to Good
Utility Practice, Seller shall comply with any such request and reschedule such
deferred maintenance to a subsequent date mutually agreed upon between the
Parties if Company agrees to pay Seller the actual incremental direct costs incurred
by Seller in such deferral or rescheduling. Seller shall provide to Company, in
advance, a non-binding good faith estimate of such costs and Company shall promptly
advise whether Company is willing to reimburse Seller to implement such revised
schedule.

(C) When Forced Outages occur, Seller shall notify Company’s EMCC
of the existence, nature, start time, and expected duration of the Forced Outage as
soon as practical, but in no event later than one hour after the Forced Outage occurs.
Seller shall immediately inform Company’s EMCC of changes in the expected duration
of the Forced Outage unless relieved of this obligation by Company’s EMCC for the
duration of each Forced Outage.
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1. Seller shall report to Company information on Facility
performance during a calendar month within five Business Days after the end of the
calendar month. For each turbine generator, and using definitions provided by, or
consistent with, the NERC Generation Availability Data System (“GADS”) Manual, or
any successor document, the data reported shall include planned derated hours,
unplanned derated hours, average derated kW from Net Capability during the derated
hours, scheduled maintenance hours, average derated kW during scheduled
maintenance hours, the number of turbine starts, hours on-control and hours on-line
and a preliminary billing invoice.

2. In addition to the foregoing notification, for any Forced
Outage, shutdown, or material derating of the Facility (in each case, not otherwise
attributable to any act or omission of Company), Seller shall promptly investigate the
cause(s) and take corrective action to prevent reoccurrences in accordance with Good
Utility Practices at Seller's cost and expense. Seller shall diligently complete such
investigation, identify and implement corrective actions as soon as possible and
provide to Company a written report containing a summary of the results of the
investigation and the corrective action(s) taken or to be taken as soon as possible.

10.3 Books and Records.

(A) Seller shall maintain an accurate and up-to-date operating log, in
electronic format, at the Facility with records of production for each clock hour;
changes in operating status; Forced Outages; information required by Applicable Law,
Governmental Authority, Transmission Authority, or the ERO in the prescribed format;
and other information reasonably requested by Company.

(B) Seller and Company shall each keep complete and accurate
records and all other data required by each of them for the purposes of proper
administration of this PPA, including such records as may be required by
Governmental Authorities, Transmission Authority, NERC or ERO as applicable. Al
records of Seller pertaining to the operation of a Facility shall be maintained on the
premises of the Facility or such other location as is mutually agreed to by the Parties.

(C) Each Party shall keep all books and records necessary for
metering, billing and payment for a minimum of two years and shall provide the other
Party Commercially Reasonable access to those records.

(D) Each Party shall be entitled to examine and audit the records, data,
and other information maintained by the other Party relevant to performance or
confirming performance of this PPA at any time and from time to time during the
period such records, data, and information are required to be maintained, upon
request, on reasonable prior notice, during normal business hours. Each Party’s right
to audit and examine any documents or other information under this Section shall be
subject to any confidentiality obligations of the other Party to any third parties with
respect to such documents or information.
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10.4 Operating Committee and Operating Procedures.

(A) Company and Seller shall each appoint one representative and
one alternate representative to act as the Operating Committee in matters relating to
the Parties’ performance obligations under this PPA and to develop operating
arrangements for the generation, delivery and receipt of any output from the Facility.
Operating Committee representatives shall be included in Exhibit D-Notices And
Contact Information.

1. The Operating Committee may develop mutually agreeable
written Operating Procedures consistent with the requirements of this PPA, to address
matters of day-to-day communications; key personnel; operations-center interface;
metering, telemetering, telecommunications, and data acquisition procedures;
operations and maintenance scheduling and reporting; reports; operations log; testing
procedures; and such other matters as may be mutually agreed upon by the Parties.

(B) The Operating Committee shall review the requirements for AGC
from time to time after the date hereof and may agree on modifications thereto to the
extent necessary or convenient for operation of the Facility in accordance with this
PPA.

(C) The Operating Committee shall have authority to act in all technical
and day-to-day operational matters relating to performance of this PPA and to attempt
to resolve disputes or potential disputes, provided, however, that except to the extent
explicitly provided for in this PPA, such representatives and the Operating Committee
shall not have the authority to amend or modify any provision of this PPA.

10.5 Access to Facility. Appropriate representatives of Company shall
have access to the Facility with Commercially Reasonable prior notice, to read meters
and perform inspections as may be appropriate to facilitate the performance of this
PPA. While at the Facility, such representatives shall observe such Commercially
Reasonable safety precautions as may be required by Seller and shall conduct
themselves in a manner that will not interfere with the operation of the Facility.

10.6 Accreditation.

(A) Seller shall at its own expense comply with the Transmission
Authority’s requirements for the Facility to be accredited as a Capacity Resource for
each Commercial Operation Year under this PPA (“Transmission Authority Capacity
Accreditation Requirements”), as such requirements are revised from time to time by
the Transmission Authority.

(B) If on or prior to January 1 before the Planning Year of COD Seller
has obtained the Full Interconnection Agreement, Seller shall deliver to Company
Notice on or prior to such January 1 (“Delivery and Supply Commencement Notice”)
confirming Seller's commitment effective commencing such January 1 (“Delivery and
Supply Commencement Notice Effective Date”), to (i) commence its capacity and
energy delivery and supply obligations set forth in this PPA and (ii) adhere to the
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established Commercial Operation Milestone, subject to the terms and conditions in
this PPA.

(C) If Seller has provided Company with the Delivery and Supply
Commencement Notice as provided in Section 10.6(B), no later than ten (10)
Business Days before the Transmission Authority’s deadline for accreditation of new
generation for the Planning Year of COD (“Accreditation Deadline”), Seller shall
provide Company Notice that it has completed and reported to the Transmission
Authority the capacity testing results necessary for the Facility to be accredited by the
Transmission Authority as a Capacity Resource (“Necessary Accredited Capacity
Testing Results”).

1. Subject to this Section 10.6(C)1 and Section 10.6(C)4,
Seller’s failure to provide the Necessary Accredited Capacity Testing Results to the
Transmission Authority by the Accreditation Deadline shall be an Event of Default
(“Failure to Meet Accreditation Deadline”) notwithstanding anything to the contrary in
Articles 12 and 14 of this PPA, which Seller shall be required to cure by paying
Company the Auction Clearing Price for the amount of accredited capacity for the
Planning Year of COD that Seller failed to obtain as a result of such failure to meet the
Accreditation Deadline, which shall be paid within fifteen (15) Days of receipt of
Company’s invoice therefor. Upon Seller paying the Auction Clearing Price to
Company as specified in this Section 10.6(C)1, the Failure to Meet Accreditation
Deadline is cured and Seller shall not be liable to Company for any of the remedies
under Article 12 associated with the Events of Default under Sections 12.1(H) or
12.1(K). Seller shall not sell any of the unaccredited capacity of the Facility in any
Commercial Operation Year that Seller fails to obtain the Transmission Authority’s re-
accreditation of the Facility as a Capacity Resource.

2. Seller shall also provide Company on a monthly basis the
amount of Contract Energy that Seller would have provided Company under this PPA
for the Planning Year of COD had the Facility obtained accreditation as a Capacity
Resource, for which Company shall pay Seller the Energy Payments and monthly
Capacity Payments pursuant to Article 8, provided, however, that Seller has paid
Company the Auction Clearing Price as required under Section 10.6(C)1. If Seller
fails to pay the Auction Clearing Price to Company or provide Contract Energy to
Company as set forth in this Section, Company shall have the right to terminate this
PPA and collect Actual Damages, subject to Section 12.3(A).

3. Subject to Section 10.6(F), Seller thereafter shall at its own
expense comply with the Transmission Authority Capacity Accreditation Requirements
for the next Planning Year.

4. In the event Seller elects to provide the Necessary
Accredited Capacity Testing Results for the Facility for the Planning Year of COD to
the Transmission Authority in accordance with the Transmission Authority’s
Generation Verification Test Capacity Deferral Requirements (“GVTC Deferral
Requirements”) (such election, the “GVTC Deferral Election”), Seller shall provide
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Notice to Company at least fifteen (15) Days before the Accreditation Deadline. Upon
making the GVTC Deferral Election, Seller shall:

a. Take all actions and make all payments required
under the GVTC Deferral Requirements until the Facility is accredited as a Capacity
Resource for the Planning Year of COD;

b. Take all actions necessary to transfer Seller's
capacity rights in the Facility to Company until such time as Company replaces Seller as
the registered entity for the Facility for Transmission Authority capacity planning
purposes.

C. Provide Company on a monthly basis the amount of
Contract Energy that Seller would have provided Company under this PPA for the
Planning Year of COD had the Facility obtained accreditation as a Capacity Resource,
for which Company shall pay Seller the Energy Payments and monthly Capacity
Payments pursuant to Article 8, provided, however, that Seller is current in making all
payments required under the GVTC Deferral Requirements. Seller’s failure to take all
actions or make all payments required under the GVTC Deferral Requirements or
provide Contract Energy as set forth in this Section shall constitute an Event of
Default, for which Company shall have the right to terminate this PPA and collect
Actual Damages, subject to Section 12.3(A).

(D) Once Seller has delivered to Company the Delivery
and Supply Commencement Notice for the Planning Year of COD, Seller and
Company shall take such steps as are necessary under the Transmission Tariff and
the Transmission Authority’s requirements to timely transfer the registration of the
Facility with the Transmission Authority such that Company replaces Seller as the
registered entity for the Facility for the Planning Year of COD.

(E) If Seller has not obtained the Full Interconnection
Agreement by January 1 before the Planning Year of COD, Seller may at its option
elect to delay the COD to the next Planning Year under this Section by delivering to
Company on or prior to January 1 before the Planning Year of COD Notice indicating
that Seller has elected to delay the Commercial Operation Date to the next Planning
Year (“Accreditation Delay Notice”). Seller’s right to delay the Commercial Operation
Date shall continue for each subsequent Planning Year, subject to the delivery of the
Accreditation Delay Notice to Company on or prior to the January 1 before such
Planning Year, until such time as the Interconnection Agreement has become a Full
Interconnection Agreement. @ The Parties shall revise Exhibit B-Construction
Milestones to this PPA to extend the Commercial Operation Milestone and other
Construction Milestones to reflect the impacts of any delay of the COD of the Facility
pursuant to this Section 10.6(E).

(F) For each Commercial Operation Year of the PPA after the Facility
has been accredited by the Transmission Authority as a Capacity Resource, Seller
shall at its own expense comply with all the Transmission Authority’s requirements for
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the Facility to be re-accredited as a Capacity Resource. In the event Seller fails to
meet the deadline for such re-accreditation of the Facility for a Commercial Operation
Year, Seller shall pay Company the Auction Clearing Price for the amount of
accredited capacity for the Commercial Operation Year that Seller failed to obtain
through re-accreditation, which shall be paid within fifteen (15) Days of receipt of
Company’s invoice therefor. Seller shall also provide Company the amount of
Contract Energy for the Commercial Operation Year that Seller would have provided
Company under this PPA had the Facility obtained re-accreditation as a Capacity
Resource. Seller shall not sell any of the unaccredited capacity of the Facility in any
Commercial Operation Year that Seller fails to obtain the Transmission Authority’s re-
accreditation of the Facility as a Capacity Resource. In the event that Seller fails to
pay the Auction Clearing Price to Company or provide Contract Energy to Company
as set forth in this Section, such failure shall constitute an Event of Default and
Company shall have the right to terminate this PPA and collect Actual Damages,
subject to Section 12.3(A).

(G) Notwithstanding any other provision in this PPA, in the event that
the Transmission Authority Capacity Accreditation Requirements, the Transmission
Tariff and/or the Transmission Authority’s planning reserve procedures and
requirements with respect to qualifying generation facilities as a Capacity Resource
are changed, modified or revised such that the framework as contemplated in this
Section 10.6 cannot be implemented or cannot be implemented without an
unanticipated Material Adverse Effect on one or both of the Parties, the Parties shall in
good faith promptly amend or modify this Section 10.6 to address such change(s),
modification(s) or revision(s) in a manner consistent with the intentions of the Parties
as originally set forth in this Section 10.6.

Article 11 - Security for Performance

11.1 Security Fund.

(A) No later than 60 (sixty) Days following Company obtaining or
waiving State Regulatory Approval from the State Regulatory Agency, Seller shall
establish, fund, and maintain a Security Fund that is available to pay any amount due
and owing to Company pursuant to this PPA, and to provide Company security that
Seller will satisfy its obligations under this PPA.

1. The Security Fund shall equal the Pre-COD Security Fund
up to the COD and the Post-COD Security Fund on and after the COD and throughout
the Term.

2. In the event of any draw by Company on the Security
Fund, regardless of the nature of the collateral upon which such draw is actually
made, for purposes of determining the required mix of the Security Fund to be posted
by Seller following such draw, such draw shall be deemed to have been made against
the HGC and non-HGC posted by Seller, pro rata to the applicable amounts thereof
set forth in the tables in Section 11.1(D), rounded to the nearest whole thousand
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dollars. Subject only to the foregoing regarding the relative mix of collateral, and
notwithstanding anything to the contrary in this PPA, Seller shall not be required to
replenish the amount of Security Fund following any draw thereon by Company.

(B) Company may draw from the Security Fund such amounts as are
necessary to recover undisputed amounts due and owing to Company pursuant to this
PPA, including any damages due to Company and any amounts for which Company is
entitled to indemnification under this PPA if Seller does not pay such amounts within
five (5) Business Days following written demand by Company therefor. Company
may, in its sole discretion, draw all or any part of such amounts due to it from any form
of security to the extent available pursuant to this Section and in any sequence
Company may select. Company’s failure or delay to draw any amount from the
Security Fund in any instance shall not prejudice Company’s rights to subsequently
recover such amount from the Security Fund or in any other manner.

(C) The Security Fund shall be maintained at Seller's expense and, to
the extent applicable, shall be originated by or deposited in a financial institution or
company (“Issuer”) satisfying the requirements of this Section; and shall be in the form
of one or more of the following instruments:

1. The Security Fund may be in the form of an irrevocable
standby letter of credit substantially in the form of Exhibit G-1-Form of Letter of Credit,
with such modifications as may be required by the Issuer of such letter of credit,
subject to Commercially Reasonable review and approval by Company (the “Letter of
Credit”).

a. The Issuer for the Letter of Credit shall have and
maintain a senior unsecured bond rating (unenhanced by third-party support)
equivalent to A- or better as determined by all rating agencies that have provided such
a rating, and if ratings from either one or both of Standard & Poor’s and Moody’s are
not available, equivalent ratings from alternate rating sources reasonably acceptable
to Company. If such rating is equivalent to A-, the Issuer must not be on negative
credit watch or have a negative outlook by any rating agency.

b. The Letter of Credit must be for a minimum term of
360 Days. Seller shall cause the renewal or extension of the Letter of Credit for
additional consecutive terms of 360 Days or more (or, if shorter, the remainder of the
Term) no later than 30 Days prior to each expiration date of the security. If the Letter
of Credit is not renewed or extended at least 30 Days prior to its expiration date or
otherwise is terminated early, Company shall have the right to draw immediately upon
the Letter of Credit and to place the amounts so drawn, at Seller's cost and with
Seller's funds, in an interest bearing escrow account in accordance with sub-
paragraph (2) below, until and unless Seller provides a substitute form of such security
meeting the requirements of this Section.

C. Seller shall have the right to change the amount of
Security Fund provided by Letter of Credit in accordance with the other requirements
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of this Section by amending an existing Letter of Credit or providing a new or
replacement Letter of Credit. Seller shall provide no less than thirty (30) Days Notice
of such change to Company. Company shall use Commercially Reasonable Efforts to
cooperate with Seller in effecting any such change.

2. The Security Fund may be in the form of United States
currency, in which Company holds a first and exclusive perfected security interest,
deposited with an Issuer who is a state or federally-chartered commercial bank with
operations in the State in which the Facility is located (or such other escrow agent
acceptable to Company in its Commercially Reasonable discretion) in an account
under which Company is designated as beneficiary with sole authority to draft from the
account or otherwise access the security (the “Escrow Account”). The Escrow
Account shall be established pursuant to an Escrow Agreement substantially in the
form of Exhibit G-3-Form of Escrow Agreement. Funds held in the Escrow Account
may be deposited in a money-market fund, short-term treasury obligations,
investment-grade commercial paper and other liquid investment-grade investments
with maturities of three months or less, with all investment income thereon to be
taxable to, and to accrue for the benefit of, Seller. After the Commercial Operation
Date, periodic sweeps by Seller for recovery of interest earned by the escrowed funds
shall be allowed.

3. The Security Fund may consist of a guaranty substantially
in the form of Exhibit G-2-Form of Guaranty, from the direct or any indirect parent of
Seller (a “Parent Guaranty”) with a minimum net worth of at least [Trade Secret Data
Begins... ...Trade Secret Data Ends]. Said parent shall have a senior
unsecured credit rating (unenhanced by third-party support) consistent with the credit
ratings set forth in the tables in Section 11.1(D), which rating shall be as determined
by all rating agencies that have provided such a rating, and if ratings from both
Standard & Poor’s and Moody’s (or if either one or both are not available, equivalent
ratings from alternate rating sources reasonably acceptable to Company). The
amount of the Security Fund secured by the Parent Guaranty shall be based on the
credit rating of such parent as set forth in the tables in Section 11.1(D). If the credit
rating of the parent is downgraded to a level that requires a reduction in the amount of
the Parent Guaranty as set forth in the tables in Section 11.1(D), to the extent Seller
desires to retain the Parent Guaranty as part of the Security Fund, Seller shall, no
later than ten (10) Business Days after receiving Notice from Company, amend or
replace the Parent Guaranty such that the amount of the guaranty corresponds to the
amount set forth in the tables in Section 11.1(D) for a parent possessing the credit
rating of such parent following the downgrade.

(D) Seller may change the form or mix of the Security Fund at any time
and from time to time upon thirty (30) Days prior Notice to Company, provided,
however, that the Security Fund must at all times satisfy the requirements of this
Section. Security satisfying the requirements of Section 11.1(C)1 or 11.1(C)2 shall be
“‘High Grade Collateral” or “HGC”. In the event that the Security Fund ever fails to
meet the criteria set forth herein, Seller shall replace such collateral and take such
other actions as are necessary to cause the Security Fund to be in compliance with
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this Section 11.1 within thirty (30) Days following such failure. The required mix of
collateral constituting the Security Fund from time to time shall be as follows:

1. Prior to COD:

a. If and for so long as Seller’s equity investment in the
Facility is less than [Trade Secret Data Begins...

...Trade Secret Data Ends]

b. If and for so long as Seller's equity investment in the
Facility is [Trade Secret Data Begins...

...Trade Secret Data Ends]
2. On or after COD:

a. If and for so long as Seller’s equity investment in the
Facility is less than [Trade Secret Data Begins...
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...Trade Secret Data Ends]

b. If and for so long as Seller’s equity investment in the
Facility is [Trade Secret Data Begins...

...Trade Secret Data Ends]

(E) The Security Fund shall survive termination of this PPA to be
available to pay any amounts owed to Company arising prior to or upon termination.
Promptly following (i) the end of the Term and the completion of all of Seller’s
obligations under this PPA, or (ii) termination of this PPA for any reason prior to the
end of the Term, Company shall determine the amount, if any, owed by Seller for any
obligations or damages arising out of this PPA. Company may draw such amount and
shall release the balance of the Security Fund (including any accumulated interest, if
applicable) to Seller within forty-five (45) Days of termination of this PPA.

(F) Seller shall reimburse Company for the incremental direct
expenses (including the fees and expenses of counsel) incurred by Company in
connection with the preparation, negotiation, execution and/or release (including
making a draw of funds) of any security instruments, and other related documents,
used by Seller to establish and maintain the Security Fund pursuant to Seller’s
obligations under this Section.

11.2 Subordinated Mortgage.

(A) Prior to breaking ground for the Facility, Seller shall execute and
deliver to Company a mortgage on the Facility and Facility Property, a security
agreement with respect to Seller's licenses, permits, and contractual rights with
respect to the ownership and operation of the Facility and Facility Property, to the
extent assignable, and the equipment, fixtures and other personal property located or
to be located on the Facility Property and/or principally related to Seller's operations
on the Facility Property (collectively, the “Mortgaged Property”), associated financing
statements, and other agreements, documents and instruments, in form and
substance reasonably satisfactory to Company, Seller and, to the extent there is
Facility Debt, the Facility Lender, under which Company shall enjoy a fully perfected
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security interest(s) and mortgage lien (collectively, the "Subordinated Mortgage") in
the Mortgaged Property; provided, however, that the Mortgaged Property shall not
include Seller’'s cash, accounts, securities, books and records, as more specifically
described in the Subordinated Mortgage. Company agrees to cooperate with Seller
and diligently negotiate, at Seller's request, the form of the Subordinated Mortgage
and to execute and deliver the Subordinated Mortgage as reasonably necessary. The
Subordinated Mortgage shall secure Seller's continuing performance under this PPA
and any amounts that may be owed by Seller to Company pursuant to this PPA,
including, without limitation, any damages expressly excluded from the limitation on
Seller's liability set forth in Section 12.3(C). To the extent there is Facility Debt, Seller
agrees to, and Company shall, cause the Subordinated Mortgage to be subordinate in
right of payment, priority, and remedies to the interests of the Facility Lender in the
Facility Debt in accordance with an intercreditor agreement in form and substance
satisfactory to the Company and Facility Lender. The granting of the Subordinated
Mortgage shall not be to the exclusion of, nor be construed to limit, the amount of any
further claims, causes of action or other rights accruing to Company by reason of any
breach by Seller of this PPA or the early termination of this PPA as provided herein.
In the event that there is no Facility Debt until later during the Term, (i) Company shall
at such time subordinate the Subordinated Mortgage to such Facility Debt and take
whatever actions may be requested by Seller and Facility Lender in connection
therewith consistent with this Section 11.2(A) and (ii) Seller shall take such steps as
may be reasonably required to ensure compliance with this Section 11.2(A).
Company shall take such further actions and execute such further documents and
instruments, all as reasonably required by Company, to confirm the subordination
provisions set forth in this PPA.

(B) The Subordinated Mortgage shall be discharged and released, and
Company shall take any steps reasonably required by Seller to effect and record such
discharge and release, upon the expiration or earlier termination of the Term of this
PPA and satisfaction by Seller of all obligations hereunder.

(C) Seller shall reimburse Company for the incremental direct
expenses (including, without limitation, the reasonable fees and expenses of counsel)
incurred by Company in connection with the preparation, negotiation, execution and/or
the discharge and release of the Subordinated Mortgage and any related documents.

Article 12 - Default and Remedies

12.1 Events of Default. Any of the following events shall constitute an
Event of Default of the specified Party on such date indicated or if such event has not
been cured within the cure period specified for such event:

(A) Either Party’s failure to make any undisputed payment to the other
Party as required by this PPA, including invoices pursuant to Article 9, Liquidated
Delay Damages, Actual Damages, any required indemnification, or any other required
payment, and such amount remains unpaid for a period of ten (10) Business Days
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after the date the defaulting Party receives Notice from the non-defaulting Party that
the amount is overdue.

(B) Either Party’s application for, or consent (by admission of material
allegations of a petition or otherwise) to, the appointment of a receiver, trustee or
liquidator for a Party or for all or substantially all of its assets, or its authorization of
such application or consent, or the commencement of any proceedings seeking such
appointment against it without such authorization, consent or application, which
proceedings continue undismissed or unstayed for a period of sixty (60) Days from its
inception.

(C) Either Party’s inability to pay debts when due, authorization or filing
of a voluntary petition in bankruptcy or application for or consent (by admission of
material allegations of a petition or otherwise) to the application of any bankruptcy,
reorganization, readjustment of debt, insolvency, dissolution, liquidation or other
similar law of any jurisdiction or the institution of such proceedings against a Party
without such authorization, application or consent, which proceedings remain
undismissed or unstayed for sixty (60) Days from its inception or which result in
adjudication of bankruptcy or insolvency within such time.

(D) The authorization or filing of a petition in voluntary bankruptcy or
insolvency or for reorganization or arrangement under the bankruptcy laws of the
United States or under any insolvency act of any state by a Party (and, in the case of
Seller, its parent or any other Affiliates of Seller) that could materially affect such
Party’s ability to perform its obligations hereunder, which proceedings remain
undismissed or unstayed for sixty (60) Days, or which result in adjudication of
bankruptcy or insolvency within such time

(E) Either Party’s unauthorized assignment of this PPA or Change of
Control, immediately upon its occurrence and without further notice from the non-
defaulting Party.

(F) Any material representation or warranty made by a Party in this
PPA that is proven to have been false in any material respect when made and such
falsity shall remain unremedied for sixty (60) Days after Notice thereof has been
provided to the defaulting Party (or, if only able to be remedied by performance, such
longer period as may be reasonably required to effect such remedy, not to exceed an
additional sixty (60) Days.

(G) Seller’s failure to establish and maintain the Security Fund as and
in the amounts required that remains uncured for ten (10) Business Days after
Company provides Notice of Seller’s failure.

(H) Seller’s failure to achieve the Commercial Operation Milestone.

)] Seller’s failure, commencing eighteen (18) months after the COD,
to maintain a RAF, pursuant to Section 8.1, greater than [Trade Secret Data
Begins... ...Trade Secret Data Ends] on a twelve-month
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rolling average basis utilizing data from the previous twelve months, if such failure
shall remain unremedied for sixty (60) Days after Notice thereof has been provided to
Seller; provided, however, that to the extent such failure of performance is attributable
to Force Majeure, the contribution of such Force Majeure shall be eliminated from the
RAF calculation for the purposes of, and only for the purposes of, establishing a
default of Seller pursuant to this paragraph; provided, further, that if Seller provides a
written opinion from an independent engineer retained and paid for by Seller and
approved by Company that such failure was due to a Major Equipment Failure and
Seller is diligently pursuing remedy of such Major Equipment Failure, Seller shall have
an additional twelve (12) months following delivery of such opinion to Company to
remedy such failure.

J) Seller's material breach of the Interconnection Agreement that has
a Material Adverse Effect on Company if such breach shall remain unremedied for
thirty (30) Days after Notice thereof has been provided to Seller (or, if only able to be
remedied by performance, such longer period as may be reasonably required to effect
such remedy, not to exceed an additional sixty (60) Days).

(K) The failure by either Party to perform or observe any other material
obligation to the other Party under this PPA, that is not excused by Force Majeure and
such failure shall remain unremedied for thirty (30) Days after Notice thereof shall
have been given by the non-defaulting Party (or, if only able to be remedied by
performance, such longer period as may be reasonably required to effect such
remedy, not to exceed an additional thirty (30) Days).

12.2 Remedies. Upon the occurrence of any Event of Default of this PPA,
the non-defaulting Party may pursue all rights and remedies available to it at law and
in accordance with the terms of this PPA. Except as explicitly provided to the contrary
in this PPA, each right or remedy of the Parties provided for in this PPA shall be
cumulative of and shall be in addition to every other right or remedy provided for in this
PPA, and the exercise of one or more of the rights or remedies provided for herein
shall not preclude the simultaneous or later exercise by such Party of any other rights
or remedies provided for herein.

(A) Termination and Damages. The Parties agree that any uncured
Event of Default is deemed to be material and justifies termination. For any uncured
Event of Default, the non-defaulting Party may, at its option do any, some, or all of the
following:

1. Offset from any payments due from the non-defaulting
Party any amount otherwise due, including any unpaid Liquidated Delay Damages or
Actual Damages;

2. Seek Actual Damages in such amounts and on such basis
for the default as authorized by this PPA,;
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3. In the case of an Event of Default by Seller, draw on the
Security Fund for any unpaid Liquidated Delay Damages, Actual Damages, required
payments under Section 10.6, or any other required and unpaid amount;

4, In the case of an Event of Default by Seller, exercise of
Company’s Step-In Rights.

5. Terminate this PPA immediately upon Notice, without
penalty or further obligation to the defaulting Party. Upon the termination of this PPA
under this Section, the non-defaulting Party shall be entitled to receive from the
defaulting Party, subject to the Damage Caps, all of the Liquidated Delay Damages
owed hereunder and any Actual Damages in connection with the Event of Default
resulting in such termination.

(B) Liquidated Delay Damages. Seller shall be liable to pay Company
Liquidated Delay Damages as a liquidated damage and not a penalty for any delay in
meeting the Commercial Operation Milestone on the terms and conditions as follows:

1. Provided Seller actually pays Liquidated Delay Damages
as and when owed, (i) the payment of such Liquidated Delay Damages shall be
Company’s sole and exclusive remedy for Seller’s failure to achieve, or Seller's delay
in achieving, the Commercial Operation Milestone, and (ii) Company shall have no
right to seek Actual Damages, terminate this PPA, seek specific performance, or
exercise its Step-In Rights, notwithstanding anything to the contrary in this Article 12.
Liquidated Delay Damages shall be payable in lieu of Actual Damages accrued for the
period during which Liquidated Delay Damages are assessed. The Parties
specifically recognize that Company’s damages associated with any delays in
achieving the Commercial Operation Milestone will be significant but that it will be
difficult to quantify those damages. If Seller does not pay Liquidated Delay Damages
as and when owed, Company shall have the right to exercise all remedies available
for an Event of Default under Section 12.2(A).

2. All Liquidated Delay Damages shall begin to accrue on the
Day after the Commercial Operation Milestone as may be extended pursuant to this
PPA until but excluding the Day upon which the Commercial Operation Date is
achieved.

3. For avoidance of doubt, Seller's failure to obtain
accreditation of the Facility as a Capacity Resource is not subject to Liquidated Delay
Damages but rather subject to the default, cure, and damage provisions of Section
10.6.

(C) Actual Damages. For all Events of Default under Section 10.6 and
this Section, except for a Failure to Meet Accreditation Deadline that is cured as
specified in Section 10.6(C)1 or the failure to achieve the Commercial Operation
Milestone for which Seller is paying Liquidated Damages as and when owed pursuant
to Section 12.2(B)1, the non-defaulting Party shall be entitled to receive from the
defaulting Party Actual Damages incurred by the non-defaulting Party; provided,
however, that if such an Event of Default has occurred and has continued uncured for
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a period of 365 Days, the non-defaulting Party shall be required to either waive its
right to collect further damages on account of such Event of Default, event, or breach
or elect to terminate this PPA. If Seller is the defaulting Party, the Parties agree that
Actual Damages recoverable by Company hereunder on account of an Event of
Default of Seller may include Replacement Power Costs. If Company is the defaulting
Party, the Parties agree that Actual Damages may include any direct damages
available under this PPA.

(D) Specific Performance. In addition to the other remedies specified
in this Article 12, in the event that any Event of Default of Seller is not cured within the
applicable cure period set forth herein, Company may elect to treat this PPA as being
in full force and effect and shall have the right to specific performance. By way of
example only, if the breach by Seller arises from a failure by third party operating the
Facility pursuant to an operating agreement entered into with Seller, and Seller fails or
refuses to enforce its rights under the operating agreement that would result in the
cure, or partial cure, of the Event of Default, Company’s right to specific performance
shall include the right to obtain an order compelling Seller to enforce its rights under
the operating agreement.

12.3 Limitation on Damages.

(A) Except as otherwise provided in this Section, (i) Seller's aggregate
financial liability to Company for Liquidated Delay Damages and any other pre-COD
Actual Damages shall not exceed the Pre-COD Damage Cap, and (ii) Seller's
aggregate financial liability to Company for Actual Damages post-COD shall not
exceed the Post-COD Damage Cap (collectively the “Damage Cap(s)”).

(B) If at any time during the Term, Company incurs damages under
this PPA in excess of a Damage Cap that Seller does not agree to pay when billed by
Company, Company shall have the right to terminate this PPA upon Notice.

(C) The Damage Caps shall not apply to Actual Damages arising out of
any of the following events:

1. Physical damage to Company-owned facilities caused by
Seller’s gross negligence or willful misconduct;

2. Seller’s intentional misrepresentation or willful misconduct
in connection with this PPA or the operation of the Facility;

3. The sale or diversion by Seller to a third party of any
capacity or energy committed to Company under this PPA other than as permitted
under this PPA;

4. Seller’'s failure (i) to maintain insurance coverages in the
types and amounts required by this PPA or (ii) to apply any insurance proceeds to
restoration of damaged equipment of the Facility following a casualty except to the
extent allowed by this PPA;
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5. Any third party claim subject to indemnification under this
PPA;

6. Any Environmental Contamination caused by Seller in
connection with this PPA; or

7. Damages incurred by Company in connection with any
bankruptcy or insolvency proceeding involving Seller, including Company’s loss of the
benefit of its bargain due to rejection or other termination of this PPA in such
proceeding.

(D) The Parties confirm that the express remedies and measures of
damages provided in this PPA satisfy the essential purposes hereof. If no remedy or
measure of damages is expressly herein provided, the obligor’s liability shall be limited
to Actual Damages only. Neither Party shall be liable to the other Party for
consequential, incidental, punitive, exemplary, special, equitable or indirect damages,
lost profits or other business interruption damages by statute, in tort or contract
(except to the extent expressly provided herein); provided, however, that if either Party
is held liable to a third party for such damages and the Party held liable for such
damages is entitled to indemnification from the other Party hereto, the indemnifying
Party shall be liable for, and obligated to reimburse the indemnified Party for, such
damages. To the extent any damages required to be paid hereunder are liquidated,
the Parties acknowledge that the damages are difficult or impossible to determine, that
otherwise obtaining an adequate remedy is inconvenient, and that the liquidated
damages constitute a reasonable approximation of the harm or loss.

12.4 Step-In Rights.

(A) Upon the occurrence of an Event of Default, Company shall have
the right, but not the obligation, to exercise its Step-In Rights for the period of time
until Seller has cured its Event of Default or this PPA has been terminated. Exercising
Step-In Rights shall not preclude or limit Company’s right to exercise any remedy it
has against Seller under this PPA.

(B) Seller irrevocably appoints Company as Seller’s attorney-in-fact for
the exclusive purpose of executing such documents and taking such other actions
necessary to implement Company’s Step-In Rights. Seller shall not grant any person,
other than the Facility Lender, a right to possess, assume control of, or operate the
Facility in derogation of Company’s Step-In Rights.

(C) Company acknowledges that the Facility Lender may foreclose and
take possession of and operate the Facility and Company may be required to
relinquish its Step-In Rights in such circumstance. Prior to commencing construction
of the Facility, in the event there is Facility Debt, Seller shall obtain the written
agreement of the Facility Lender recognizing Company’s Step-In Rights as being
limited only by foreclosure of the Facility as a result of Seller's material default of its
contractual obligations with the Facility Lender.
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(D) Company shall implement its Step-In Rights in conformance with
Good Utility Practice and shall perform Seller’s obligations in a manner consistent with
Seller's duties under this PPA. Company shall indemnify Seller for any liabilities,
losses, costs expenses and/or damages to Seller or the Facility to the extent such
liabilities, losses, costs expenses and/or damages arise from Company’s gross
negligence or willful misconduct. Except to the extent such expenses and costs relate
to Company’s indemnification obligations to Seller in this Section 12.4(D), Seller shall
reimburse Company for its expenses and costs (including the fees and expenses of
counsel) incurred by Company in connection with exercising its Step-In Rights.
Company shall give Seller and, to the extent applicable, the Facility Lender 10 Days
Notice in advance of exercising Company’s Step-In Rights. Upon receipt of such
Notice:

1. Seller shall make available at the Facility all documents,
contracts, books, manuals, reports, and records required to construct, operate, and
maintain the Facility in accordance with Good Utility Practice.

2. Seller shall give Company, its employees, contractors, or
designated third parties unrestricted access to the Site and the Facility.

3. Seller shall cooperate in the implementation of Company’s
Step-In Rights.

4. Company shall use the output generated and delivered
from the Facility during such period in partial satisfaction of Seller's obligations
hereunder.

(E) Company may draw upon the Security Fund to cover any expenses

incurred by Company in exercising its rights under this Section.
(F) Seller shall retain legal title to and ownership of the Facility.

(G) Company shall timely pay to Seller all amounts that would
otherwise be due to Seller under this PPA for products and services delivered to
Company in accordance with this PPA.

(H) Company shall provide Seller with at least 15 Days Notice of
Company’s intent to relinquish its Step-In Rights. Company shall relinquish its Step-In
Rights on the earliest of (i) termination of this PPA; (ii) Seller has cured all outstanding
defaults; (iii) Company’s unilateral decision to relinquish possession of the Facility; or
(iv) the Parties mutual decision.

(h Company’s Step-In Rights shall not constitute an assumption by
Company of any liability attributable to Seller.

12.5 Duty to Mitigate. Each Party agrees that it has a duty to mitigate
damages and covenants that it will use Commercially Reasonable Efforts to minimize
any damages it may incur as a result of the other Party’s performance or non-
performance of the PPA.
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Article 13 - Dispute Resolution

13.1 Dispute Resolution.

(A) In the event of any dispute arising under this PPA (a “Dispute”),
within 10 Business Days following Notice by either Party, (i) each Party shall appoint a
representative, and (ii) the representatives shall meet, negotiate and attempt in good
faith to resolve the Dispute quickly, informally and inexpensively. In the event the
representatives cannot resolve the Dispute within 30 Days after the first meeting,
either Party may request that consideration and resolution of the Dispute be
transferred to a designated representative of each Party’s senior management. Within
10 Days following such a request, each Party shall submit a written summary of the
Dispute describing the issues and claims to a senior officer of each Party designated
to address the Dispute. Within 10 Business Days after receipt of each Party’s Dispute
summaries, the senior management representatives for both Parties shall meet and
negotiate in good faith to resolve the Dispute. If such senior management
representatives are unable to resolve the Dispute within 30 Days after their first
meeting, either Party may seek available legal remedies.

(B) If no Notice has been issued within 24 months following the
occurrence of events or circumstances giving rise to the Dispute (regardless of the
knowledge or potential knowledge of either Party of such events and circumstances),
the Dispute and all claims related thereto shall be deemed waived and the aggrieved
Party shall thereafter be barred from proceeding thereon.

(C) Seller and Company each hereby knowingly, voluntarily and
intentionally waive any rights they may have to a trial by jury in respect of any litigation
based hereon, or arising out of, under, or in connection with, this PPA or any course of
conduct, course of dealing, statements (whether oral or written) or actions of Seller
and Company related hereto and expressly agree to have any disputes arising under
or in connection with this PPA be adjudicated by a judge of the court having
jurisdiction without a jury.

Article 14 - Force Majeure

14.1 Applicability of Force Majeure. A Party shall be relieved of its
obligations to perform this PPA and shall not be considered to be in default with
respect to any obligation under this PPA if, and to the extent such Party is prevented
from fulfilling such obligation by Force Majeure, provided, however, that: (i) such
Party gives prompt Notice describing the circumstances and impact of the Force
Majeure; (ii) the relief from its obligations sought by such Party is of no greater scope
and of no longer duration than is required by the Force Majeure; (iii) such Party
proceeds with Commercially Reasonable due diligence to overcome the Force
Majeure and resume performance of its obligations under this PPA; and (iv) such
Party provides Notice prior to the conclusion of the Force Majeure.

14.2 Limitations on Effect of Force Majeure.
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(A) Force Majeure shall only relieve a Party of such obligations as are
actually precluded by the Force Majeure.

(B) In no event will the existence of Force Majeure extend this PPA
beyond its stated Term.

(C) In no event shall the existence of a claim of Force Majeure by
Seller relieve Seller of its obligations under Section 10.6.

(D) If Force Majeure affecting a Party continues for an uninterrupted
period of 90 Days from its inception (with respect to Force Majeure occurring prior to
COD) or 365 Days from its inception (with respect to Force Majeure occurring after
COD), the other Party may, at any time following the end of such period terminate this
PPA upon Notice to the Party so affected, without further obligation by either Party
except as to costs and balances incurred pursuant to this PPA prior to the effective
date of such termination; provided, however, that if Seller within the first 90 Days of an
uninterrupted Force Majeure event occurring prior to COD provides a written opinion
from an independent engineer retained and paid for by Seller and approved by
Company that the Force Majeure can be remedied within an additional 90 Days, then
only after an uninterrupted period of 180 Days of a Force Majeure event affecting
Seller may Company terminate the PPA under this Section.

14.3 Delays Attributable to Company. Seller shall be excused from
performing its obligations under this PPA where Seller can establish that such a failure
was caused by (i) any delay or failure by Company to perform its obligations under this
PPA, or (ii) any delay or failure by the Transmission Authority to perform its obligations
under the Interconnection Agreement, in each case whether or not caused by Force
Majeure.

Article 15 - Representations and Warranties

15.1 General _Representations _and _Warranties. Except for the
requirements of Article 6 which the Parties will use their Commercially Reasonable
Efforts to obtain, each Party hereby represents and warrants to the other as follows:

(A) It is a valid separate legal entity, duly organized, validly existing
and in good standing under Applicable Law. It is qualified to do business in the State
in which the Facility is located and each other jurisdiction where the failure to so
qualify would have a Material Adverse Effect on the business or financial condition of
the other Party; it has all requisite power and authority to conduct its business, to own
its properties, and to execute, deliver, and perform its obligations under this PPA.

(B) The Party’s execution, delivery, and performance of all of its
obligations under this PPA have been duly authorized by all necessary corporate
action, and do not and will not:

1. require any consent or approval by any governing
corporate or management body, other than that which has been obtained and is in full
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force and effect (evidence of which shall be delivered to the other Party upon its
request);

2. violate any Applicable Law, or violate any provision in any
formation documents, the violation of which could have a Material Adverse Effect on
the representing Party’s ability to perform its obligations under this PPA,;

3. result in a breach or constitute a default under the
representing Party’s formation documents or bylaws, or under any agreement relating
to its management or affairs or any indenture or loan or credit agreement, or any other
agreement, lease, or instrument to which it is a party or by which it or its properties or
assets may be bound or affected, the breach or default of which could reasonably be
expected to have a Material Adverse Effect on the representing Party’s ability to
perform its obligations under this PPA; or

4. result in, or require the creation or imposition of any
mortgage, deed of trust, pledge, lien, security interest, or other charge or
encumbrance of any nature (other than as may be contemplated by this PPA) upon or
with respect to any of the assets or properties of the representing Party now owned or
hereafter acquired, the creation or imposition of which could reasonably be expected
to have a Material Adverse Effect on the representing Party’s ability to perform its
obligations under this PPA.

(C) This PPA is a valid and binding obligation of the representing
Party.

(D) The execution and performance of this PPA will not conflict with or
constitute a breach or default under any contract or agreement of any kind to which
the representing Party is a party or any judgment, order, or Applicable Law, applicable
to it or its business.

(E) Within the meaning of the United States bankruptcy code, (i) this
PPA constitutes a “master netting agreement”, (ii) all transactions pursuant to this PPA
constitute “forward contracts”, (iii)) the representing Party is a “forward contract
merchant” and “master netting agreement participant”, and (iv) and all payments made
or to be made pursuant to this PPA constitute “settlement payments.”

(F) It is (i) an “eligible contract participant” as defined in Section 1a(18)
of the Commodity Exchange Act, as amended, 7 U.S.C. § 1a(18), (ii) a “market
participant” under applicable exchange and market rules; (iii) a producer, processor, or
commercial user of, or a merchant handling, the commodity which is the subject of this
PPA, or the products or by products thereof; and (iv) entering into this PPA solely for
purposes related to its business as such.

(G) This PPA grants each Party the contractual right to “cause the
liquidation, termination or acceleration” of the transactions within the meaning of
Section 556, 560 and 561 of the bankruptcy code, as they may be amended
superseded or replaced from time to time. Upon a bankruptcy, a non-defaulting Party
shall be entitled to exercise its rights and remedies under this PPA in accordance with
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the safe harbor provisions of the bankruptcy code set forth in, inter alia,
Sections 362(b)(6), 362(b)(17), 362(b)(27), 362(0), 546(e), 548(d)(2), 556, 560 and
561, as they may be amended superseded or replaced from time to time.

(H) Each Party is a commercial market participant that regularly makes
or takes delivery of the commodity which is the subject of this PPA in connection with
the ordinary course of its business, and who intends to make or take delivery, as
applicable, of the commodity under the terms and conditions of this PPA in connection
with such business.

(N This PPA creates a binding obligation for each Party to either make
or take delivery of the commodity which is the subject of this PPA, as applicable,
without providing any right to offset, cancel, or settle such delivery obligations on a
payment-of-difference basis.

15.2 Seller's Specific Representation. To the knowledge of Seller, and
except for (i) Sellers CPs in Section 6.2 and (ii) any actions required by the
Transmission Authority to qualify the Facility as a Capacity Resource, all actions
required by any Governmental Authority to authorize Seller's execution, delivery and
performance of this PPA have been duly obtained and are in full force and effect.

15.3 Company’s Specific Representation. To the knowledge of Company,
and except for the State Regulatory Approval identified in Section 6.1, all approvals,
authorizations, consents, or other action required by any Governmental Authority to
authorize Company’s execution, delivery and performance of this PPA, have been
duly obtained and are in full force and effect.

Article 16 - Insurance

16.1 Evidence of Insurance. No later than commencement of construction
of the Facility and then on or before the policy renewal date each year thereafter
during the Term, Seller shall provide Company with two (2) copies of insurance
certificate(s) evidencing that insurance coverages for the Facility are in compliance
with the specifications for insurance coverage set forth in Exhibit E-Insurance
Coverage. Such certificates shall (a) name Company as an additional insured to the
extent of the indemnity obligations assumed by Seller hereunder (except worker’s
compensation); (b) provide Company 30 Days prior Notice of non-renewal,
cancellation of, or significant modification to any of the corresponding policies (except
that such Notice shall be 10 Days for non-payment of premiums); (c) provide a waiver
of any rights of subrogation against Company, its Affiliates and their officers, directors,
agents, subcontractors, and employees; and (c) indicate that the Commercial General
Liability policy has been endorsed as described above. All policies shall be written
with insurers with an AM Best rating of at least A-VIl or a Standard & Poor’s rating of
at least A, or that the Company deems acceptable. All policies shall be written on an
occurrence basis, except as provided in Section 16.2. All policies shall contain an
endorsement that Seller’s policy shall be primary in all instances regardless of like
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coverages, if any, carried by Company. Seller’s liability under this PPA is not limited to
the amount of insurance coverage required herein.

16.2 Term and Modification of Insurance.

(A) All insurance required under this PPA shall cover occurrences
during the Term and for a period of two (2) years after the Term. In the event that any
insurance as required herein is commercially available only on a “claims-made” basis,
such insurance shall provide for a retroactive date not later than the date of this PPA
and such insurance shall be maintained by Seller for a minimum of five (5) years after
the Term.

(B) The Parties shall modify the insurance types and minimum limits
specified in Exhibit E-Insurance Coverage from time to time during the Term in order
to maintain Commercially Reasonable coverage amounts in the event that Good Ulility
Practices so require and Seller can obtain the modified insurance on Commercially
Reasonable terms. Seller shall make Commercially Reasonable Efforts to obtain such
modified insurance.

(C) If any insurance required to be maintained by Seller hereunder
ceases to be available in the commercial insurance market on reasonable terms for
electric generating plants of a type, geographic location and capacity comparable to
the Facility, Seller shall provide Notice to Company, accompanied by a certificate from
an independent insurance advisor of recognized national standing, certifying that such
insurance is no longer so available. Upon receipt of such Notice, Seller shall use
Commercially Reasonable Efforts to obtain other insurance that would provide
comparable protection against the risk to be insured.

16.3 Application of Proceeds. Seller shall apply any insurance proceeds to
reconstruction of the Facility following a casualty.

Article 17 - Indemnity

17.1 Indemnification. Each Party (the “Indemnifying Party”) agrees to
indemnify, defend and hold harmless the other Party (the “Indemnified Party”) from
and against (a) all third party claims, demands, losses, liabilities, penalties, and
expenses (including attorneys’ fees) for personal injury or death to persons and (b)
damage to the Indemnified Party’s real property and tangible personal property or
facilities or the property of any other person or entity to the extent arising out of,
resulting from, or caused by the (i) an Event of Default or other breach under this PPA,
(i) violation of Applicable Laws, (iii) negligent or tortious acts, errors, or omissions, or
(iv) intentional acts or willful misconduct, of the Indemnifying Party, its Affiliates, its
directors, officers, employees, or agents.

(A) This indemnification obligation shall apply notwithstanding any
negligent or intentional acts, errors or omissions of the Indemnified Party, but the
Indemnifying Party’s liability to indemnify the Indemnified Party shall be reduced in
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proportion to the percentage by which the Indemnified Party’s negligent or intentional
acts, errors or omissions caused the damages.

(B) Neither Party shall be indemnified for its damages resulting from its
sole negligence, intentional acts or willful misconduct. These indemnity provisions
shall not be construed to relieve any insurer of its obligation to pay claims consistent
with the provisions of a valid insurance policy.

(C) Nothing in this Section shall enlarge or relieve Seller or Company
of any liability to the other for any breach of this PPA.

17.2 Notice of Claim. Promptly after receipt by a Party of any claim or
notice of the commencement of any action, administrative, or legal proceeding, or
investigation as to which the indemnity provided for in this Article may apply, the
Indemnified Party shall send Notice thereof to the Indemnifying Party. The
Indemnifying Party shall assume the defense thereof with counsel designated by such
Party and satisfactory to the Indemnified Party, provided, however, that if the
defendants in any such action include both the Indemnified Party and the Indemnifying
Party and the Indemnified Party shall have reasonably concluded that there may be
legal defenses available to it which are different from or additional to, or inconsistent
with, those available to the Indemnifying Party, the Indemnified Party shall have the
right to select and be represented by separate counsel, at the Indemnifying Party’s
expense, unless a liability insurer is willing to pay such costs.

17.3 Settlement of Claim. If the Indemnifying Party fails to assume the
defense of a claim meriting indemnification, the Indemnified Party may at the expense
of the Indemnifying Party contest, settle, or pay such claim, provided, however, that
settlement or full payment of any such claim may be made only following consent of
the Indemnifying Party or, absent such consent, written opinion of the Indemnified
Party’s counsel that such claim is meritorious or warrants settlement.

17.4 Amounts Owed. Except as otherwise provided in this Article, in the
event that a Party is obligated to indemnify and hold the other Party and its
successors and assigns harmless under this Article, the amount owing to the
Indemnified Party will be the amount of the Indemnified Party’s actual loss net of any
insurance proceeds received by the Indemnified Party following a Commercially
Reasonable effort by the Indemnified Party to obtain such insurance proceeds.

Article 18 - Lender Provisions

18.1 Accommodation of Facility Lender. Company shall make
Commercially Reasonable Efforts to provide such consents to collateral assignment,
certifications, representations, information or other documents, as may be reasonably
requested by Seller in connection with the financing of the Facility consistent with the
terms set forth in Exhibit I-Lender Consent Provisions (generally, a “Lender Consent”),
provided, however, that in providing a Lender Consent, Company shall have no
obligation to alter or modify the terms of this PPA or provide any consent or enter into
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any agreement, that has a Material Adverse Effect on any of Company’s rights,
benefits, risks, or obligations under this PPA. Seller shall reimburse, or shall cause
the Facility Lender to reimburse, Company for the direct expenses (including the fees
and expenses of counsel) incurred by Company in the preparation, negotiation,
execution and/or delivery of the Lender Consent and any documents requested by
Seller or the Facility Lender, and provided by Company, pursuant to this Section.

18.2 Facility Lender Notice and Right to Cure. Seller shall provide
Company with a Notice identifying the Facility Lender and providing appropriate
contact information for the Facility Lender. Following receipt of such Notice, Company
shall provide Notice of any breach or default of Seller to the Facility Lender, and
Company will accept a cure performed by the Facility Lender, so long as the cure is
accomplished within the applicable cure period set forth in this PPA or such other
period as may be specified in a consent to assignment or other agreement between
Company and the Facility Lender.

18.3 Notice of Facility Lender Action. Within 10 Days following Seller’s
receipt of each Notice from the Facility Lender of default, or Facility Lender’s intent to
exercise any remedies under the Financing Documents, Seller shall deliver a copy of
such Notice to Company.

18.4 Officer Certificates. Each Party shall deliver or cause to be delivered
to the other Party certificates of its officers, accountants, engineers or agents as to
matters as may be reasonably requested, and shall make available personnel and
records relating to the Facility to the extent that the requesting Party requires the
same in order to fulfill any regulatory reporting requirements, or to assist the
requesting Party in litigation, including administrative proceedings before utility
regulatory commissions.

Article 19 - Assignment and Other Transfer Restrictions

19.1 Transfer Without Consent is Null and Void. Any Change of Control or
sale, transfer, or assignment of any interest in the Facility or in this PPA made without
fulfilling the requirements of this PPA shall be null and void and a breach of this PPA.

(A) Except as permitted in this Section, neither Party shall assign this
PPA or any portion thereof, without the prior written consent of the other Party, which
consent shall not be unreasonably withheld or delayed; provided, however, that (i) at
least 30 Days prior Notice of any proposed assignment requiring consent shall be
given to the other Party; (ii) any assignee shall expressly assume the assignor’s
obligations under this PPA unless otherwise agreed by the other Party, (iii) except as
otherwise provided in Sections 19.1(A)1 and 19.1(A)3, no assignment shall relieve the
assignor of its obligations under this PPA in the event the assignee fails to perform,
unless the other Party waives in writing the assignor’s continuing obligations under
this PPA; (iv) no assignment shall impair any security given by Seller unless such
security has been replaced in accordance with Section 11.1; and (v) before this PPA is
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assigned by Seller, the assignee must first obtain such approvals as may be required
by all applicable Governmental Authorities.

1. Seller's consent shall not be required for Company to
assign this PPA to an Affiliate of Company; provided, however, that Company shall
remain liable for obligations incurred under this PPA unless released in accordance
with the terms of this PPA. In the event that a permitted assignee of Company is an
entity that provides retail electric service in the State in which the Facility is located
and is subject to rate and quality service regulation under the jurisdiction of the MPUC
and has an Investment Grade rating, Seller shall release Company from its obligations
under this PPA if Company requests to be so released by Notice to Seller.

2. Company’s consent shall not be required for Seller to
assign this PPA for collateral purposes, to the Facility Lender. Seller shall provide
Company Notice of any such assignment no later than 30 Days after the assignment.

3. Company’s consent shall not be required for Seller to
assign this PPA to MEC | if, as of the date of assignment, MEC | (i) owns all or
substantially all of the Facility and the Facility Property, (ii) assumes Seller’s
obligations under this PPA, and (iii) has the technical expertise substantially similar to
Seller to perform Seller’s obligations under this PPA.

4. Company shall release Seller from its obligations under
this PPA, upon request of Seller, in the event of any permitted assignment of this PPA
by Seller to any assignee that: (a) is Investment Grade rated or has a parent that is
Investment Grade rated; (b) provides a Security Fund meeting the requirements of
Section 11.1; (c) assumes Seller’s obligations under this PPA; and (d) has technical
expertise (or has retained others with such expertise) substantially similar to Seller to
perform Seller’s obligations under this PPA as of the date of assignment.

(B) Any Change of Control of Seller, whether voluntary or by operation
of law, shall require the prior written consent of Company, which shall not be
unreasonably withheld, provided, however, that no such consent shall be required for
any Change of Control of Seller if the ultimate parent entity of Seller following the
Change of Control, together with its Affiliates, has an Investment Grade rating as
measured by its senior unsecured credit rating unenhanced by third party support (or
enjoys creditworthiness if such credit rating is unavailable as otherwise reasonably
determined by Company) not worse than Seller’s ultimate parent entity, together with
its Affiliates, prior to the Change of Control.

(C) For the avoidance of doubt, the Parties acknowledge and agree
that Seller shall not be relieved of its obligations under this PPA as the result of any
Change of Control unless Company agrees in writing in advance to waive Seller’s
continuing obligations under this PPA.
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19.2 ROEFO.

(A) At any time after the Commercial Operation Date, if Seller or any
Affiliate of Seller decides to solicit or proceed with unsolicited third-party offers to
convey all or substantially all of the Facility Property and the assets comprising the
MEC | Facility or a majority of the interests in Seller and MEC | (each a “Proposed
Transaction”) to an unaffiliated third party, Seller shall in advance of any such
solicitation or pursuit of unsolicited offers provide Company with the right of first offer
(“ROFQO”). Under the ROFO, Seller shall furnish to Company (i) the terms Seller is
willing to accept in connection with the Proposed Transaction, and (ii) the price Seller
is willing to accept to proceed with the Proposed Transaction (the “ROFO Notice”).
Company’s ROFO shall only apply to a Proposed Transaction and its related terms
and conditions where the conveyance of all or substantially all of the Facility Property
and the assets comprising the MEC | Facility or majority of the interests in Seller and
MEC | represents substantially all of the value of the assets or interests, as applicable,
being conveyed in such Proposed Transaction. .

(B) Seller shall allow Company (a) where Seller has elected to solicit
third party offers, forty-five (45) Days after the ROFO Notice to investigate the
Proposed Transaction and conduct due diligence, (b) where Seller has elected to
pursue unsolicited third party offers, thirty (30) Days after the ROFO Notice to
investigate the Proposed Transaction and conduct due diligence. Within the
applicable period, Company shall either (i) exercise its ROFO rights on terms
equivalent to the terms and price set forth in the ROFO Notice or (ii) cancel its ROFO
rights.

1. If Company exercises its ROFO, the Parties shall have a
period of no longer than six (6) months to conduct due diligence and develop definitive
agreements on terms no less favorable to Company than those contained in the
ROFO Notice. Seller shall cooperate in all respects necessary for Company to
exercise its ROFO rights.

2. If Company does not exercise its ROFO, Seller shall have
the right to solicit offers on the Proposed Transaction from unaffiliated third parties,
provided, however, that in the event Seller proceeds with the Proposed Transaction
and the purchaser is an unaffiliated third party, (a) the price associated with such
transaction shall have an aggregate value of not less than the price set forth in the
ROFO Notice, and (b) the terms associated with such transaction shall be no less
favorable to Seller than the terms set forth in the ROFO Notice. In the event Seller
does not close on its Proposed Transaction with an unaffiliated third party, Seller shall
offer Company a ROFO in connection with any new or subsequent Proposed
Transaction as set forth in Section 19.2(A).

(C) In the event that: (a) a Proposed Transaction is part of a larger
transaction to which Company’s ROFO does not apply and (b) such Proposed
Transaction represents more than twenty percent (20%) of the aggregate generating
capacity that would be conveyed by such larger transaction, Seller shall provide
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Notice to Company of its decision to solicit or proceed with the Proposed Transaction
within thirty (30) Days of such decision, and Company may in its sole discretion make
an offer for Seller’'s consideration to purchase all or substantially all of the Facility
Property and the assets comprising the MEC | Facility or a majority of the interests in
Seller and MEC | upon receipt of such Notice.

19.3 Subcontracting. Seller may subcontract its duties or obligations under
this PPA without the prior written consent of Company, provided, however, that no
such subcontract shall relieve Seller of any of its duties or obligations hereunder.

Article 20 - Miscellaneous

20.1 Notices. Notices required by this PPA shall be in writing and
addressed to the other Party, including the other Party’s representative on the
Operating Committee, at the addresses noted in Exhibit D-Notices and Contact
Information as either Party updates them from time to time by Notice to the other
Party. Notices shall either be hand delivered or mailed, postage prepaid. If mailed,
Notices shall be simultaneously sent by facsimile or other electronic means. Any
Notice shall be deemed to have been received by the close of the Business Day on
which it was hand delivered or transmitted electronically (unless hand delivered or
transmitted after the close of the Business Day, in which case it shall be deemed
received at the close of the next Business Day). Real-time or routine communications
concerning Facility operations, including with respect to provision of energy from
Alternate Energy Source(s), shall be exempt from this Section.

20.2 Taxes, Emissions and Change of Law.

(A) Seller shall be solely responsible for any and all present or future
taxes and other impositions of Governmental Authorities relating to the construction,
ownership or leasing, operation or maintenance of the Facility, or any components or
appurtenances thereof, any sales or ad valorem taxes relating to the Facility, or any
taxes on the products and services generated by Seller, sold and delivered to
Company at the Point of Delivery. Seller’s prices under Article 8 are inclusive of such
taxes and impositions during the Term.

(B) Company shall be solely responsible for sales and use taxes
imposed with respect to the purchase of fuel by Company for use in or consumption
by the Facility to produce the electric energy dispatched and received by Company
hereunder.

(C) The Parties shall cooperate to minimize and mitigate tax exposure,
provided, however, that neither Party shall be obligated to incur any financial burden
to reduce taxes for which the other Party is responsible hereunder. All electric energy
delivered by Seller to Company hereunder shall be sales for resale, with Company
reselling such electric energy. Company shall obtain and provide Seller with any
certificates required by any Governmental Authority, or otherwise reasonably
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requested by Seller to evidence that the deliveries of electric energy hereunder are
sales for resale.

(D) Notwithstanding clause (A) of this Section, Company shall be solely
responsible for the payment of any taxes and other impositions enacted or
promulgated by Governmental Authorities after the Effective Date, that are assessed
based upon the quantity of carbon dioxide emissions produced from the combustion of
fuel purchased by Company for consumption by the Facility to produce Contract
Energy or Test Energy during the Term of this PPA.

1. If (i) following the Effective Date of this PPA, Applicable
Law imposes any enforceable limits or other enforceable compliance obligations
related to carbon dioxide emissions produced from the combustion of fuel by the
Facility to produce Contract Energy or Test Energy, (ii) the limits or obligations are not
imposed on a facility specific basis, and (iii) such limits or obligations can be mitigated
by the acquisition or application by Company of allowances, credits and/or eligible
offsets, then (a) Company shall be responsible for compliance with the limits or
compliance obligations from the Facility in its generation portfolio, and (b) Company
shall be solely responsible for the acquisition costs, application and management of
such allowances, credits and/or offsets necessary to mitigate carbon dioxide
emissions produced from the combustion of fuel by the Facility to produce Contract
Energy or Test Energy.

2. Nothing herein shall relieve Seller of its obligation to
comply, at its sole cost, with Applicable Law or any Permit (including any emission
limit or standard relating to carbon dioxide) imposed specifically on the Facility.

(E) With respect to any changes to Applicable Law with respect to
emissions of carbon dioxide or other emissions, including SO and NOy, enacted or
promulgated by Governmental Authorities after the Effective Date that have or are
reasonably likely to have a Material Adverse Effect on the economics of this PPA or
the Facility with respect to either Party, the Parties will cooperate to consider a
mutually agreeable and Commercially Reasonable response to mitigate such Material
Adverse Effect.

20.3 Applicable Laws. Each Party shall at all times comply with all
Applicable Laws, except for any non-compliance that, individually or in the aggregate,
could not reasonably be expected to have a Material Adverse Effect on the business
or financial condition of the Party or its ability to fulfill its commitments hereunder.

(A) As applicable, each Party shall give all required notices, shall
procure and maintain all necessary governmental permits, licenses, and inspections
necessary for performance of this PPA, and shall pay its respective charges and fees
in connection therewith.

(B) Each Party shall promptly disclose to the other, any violation of any
Applicable Laws arising out of or in connection with the Facility and this PPA.
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(C) Upon permanent cessation of generation from the Facility, Seller
shall decommission the Facility, remove the Facility and remediate the Site as, if and
when required by Applicable Laws.

20.4 Fines and Penalties.

(A) Each Party shall pay when due all fees, fines, penalties or costs
incurred by such Party or its agents, employees or contractors for noncompliance by
such Party, its employees, or subcontractors with any provision of this PPA, or any
contractual obligation, Permit or requirements of Applicable Law, except for such
fines, penalties and costs that are being actively contested in good faith and with due
diligence by such Party and for which adequate financial reserves have been set aside
to pay such fines, penalties or costs in the event of an adverse determination.

(B) If fees, fines, penalties, or costs are claimed or assessed against a
Party (“Aggrieved Party”) by any Governmental Authority due to noncompliance by the
other Party, its employees, or subcontractors (“Offending Party”) with any provision of
this PPA, or any contractual obligation, Permit or requirements of Applicable Law, or, if
the performance of the Offending Party or any of its contractors or subcontractors is
delayed or stopped by order of any Governmental Authority due to the Offending
Party’s noncompliance with any provision of this PPA, or any contractual obligation,
Permit or requirements of Applicable Law, the Offending Party shall reimburse and
hold the Aggrieved Party harmless against any such costs incurred by the Aggrieved
Party, including claims for indemnity or contribution made by third parties against the
Aggrieved Party in accordance with Article 17.

20.5 Rate Changes.

(A) The terms and conditions and the rates for service specified in this
PPA shall remain in effect for the term of the transaction described herein. Absent the
Parties’ written agreement, this PPA shall not be subject to change by application of
either Party pursuant to Section 205 or 206 of the Federal Power Act.

(B) Absent the agreement of all Parties to the proposed change, this
PPA shall not be subject to change by application of either Party pursuant to Section
205 or 206 of the Federal Power Act. Absent the agreement of both Parties to the
proposed change, the standard of review for changes to this PPA whether proposed
by a Party, a non-party, or FERC acting sua sponte shall be the “public interest”
standard of review set forth in United Gas Pipe Line v. Mobile Gas Service Corp., 350
U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S.
348 (1956) (the Mobile-Sierra doctrine), as interpreted and applied by the Supreme
Court of the United States in subsequent cases.

20.6 Disclaimer of Third Party Beneficiary Rights. In executing this PPA,
Company does not and does not intend to extend its credit or financial support for the
benefit of any third parties, or lending money to or having other transactions with
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Seller. Nothing in this PPA shall be construed to create any duty to, or standard of
care with reference to, or any liability to, any person not a party to this PPA.

20.7 Relationship of the Parties.

(A) This PPA shall not be interpreted to create an association, joint
venture, or partnership between the Parties nor to impose any partnership obligation
or liability upon either Party. Except as specifically provided for in this PPA to the
contrary, neither Party shall have any right, power, or authority to enter into any
agreement or undertaking for, or act on behalf of, or to act as an agent or
representative of, the other Party.

(B) Each Party shall be solely liable for the payment of all wages,
taxes, and other costs related to the employment of persons by such Party to perform
such Party’s obligations under this PPA, including all federal, state, and local income,
social security, payroll, and employment taxes and statutorily mandated workers’
compensation coverage. None of the persons employed by a Party shall be
considered employees of the other Party for any purpose; nor shall a Party represent
to any person that he or she is or shall become an employee of the other Party.

20.8 Equal Employment Opportunity Compliance Certification. Seller
acknowledges that as a government contractor Company is subject to Applicable
Laws regarding equal employment opportunity and affirmative action.  Such
Applicable Laws may also be applicable to Seller as a subcontractor to Company. All
such Applicable Laws shall be deemed to be incorporated herein as required by
Applicable Law, including 41 C.F.R. §60-1.4(a)(1-7).

20.9 Survival of Obligations. Cancellation, expiration, or earlier termination
of this PPA shall not relieve the Parties of obligations, including warranties, remedies,
or indemnities, that by their nature should survive such cancellation, expiration, or
termination, which obligations shall survive for the period of the applicable statute(s) of
limitation.

20.10 Severability. In the event any of the terms, covenants, or conditions
of this PPA, its Exhibits, or the application of any such terms, covenants, or conditions,
shall be held invalid, illegal, or unenforceable by any court or administrative body
having jurisdiction, all other terms, covenants, and conditions of the PPA and their
application not adversely affected thereby shall remain in force and effect; provided,
however, that Company and Seller shall negotiate in good faith to attempt to implement
an equitable adjustment in the provisions of this PPA with a view toward effecting the
purposes of this PPA by replacing the provision that is held invalid, illegal, or
unenforceable with a valid provision the economic effect of which comes as close as
possible to that of the provision that has been found to be invalid, illegal or unenforceable.

20.11 Complete Agreement; Amendments. The terms and provisions
contained in this PPA constitute the entire agreement between Company and Seller
with respect to the Facility and shall supersede all previous communications,
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representations, or agreements, either verbal or written, between Company and Seller
with respect to the sale of any output from the Facility. This PPA, including Exhibits,
may be amended, changed, modified, or altered in accordance with the terms of this
PPA, provided, however, that such amendment, change, modification, or alteration
shall be in writing.

20.12 Binding Effect. This PPA is binding upon and shall inure to the benefit
of the Parties hereto and their respective successors, legal representatives, and
assigns.

20.13 Headings. Captions and headings used in this PPA are for ease of
reference only and do not constitute a part of this PPA.

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

20.15 Governing Law. The interpretation and performance of this PPA and
each of its provisions shall be governed and construed in accordance with the laws of
the State in which the Facility is located, exclusive of conflict of laws principles. The
Parties submit to the exclusive jurisdiction of the state courts of the State in which the
Facility is located, and venue is hereby stipulated as the capital city of such State or
such other city as mutually agreed to by the Parties.

20.16 Press Releases and Media Contact. Upon the request of either Party,
the Parties shall develop a mutually agreed joint press release to be issued describing
the location, size, type and timing of the Facility, the long-term nature of this PPA, and
other relevant factual information about the relationship. In the event during the Term,
either Party is contacted by the media concerning this PPA or the Facility, the
contacted Party shall inform the other Party of the existence of the inquiry, any
questions asked, and the substance of any information provided to the media.

20.17 Exhibits. Either Party may change the information in Exhibit D-
Notices at any time by Notice without the approval of the other Party. All other
Exhibits may be changed to the extent allowed by specific provisions of this PPA or
with the mutual consent of both Parties.

20.18 Confidentiality.

(A) This PPA and all appendices and amendments hereto are intended
to be treated as Confidential Information. Within thirty (30) Days from execution of this
PPA, Seller shall provide the Company with its version of this PPA with all of Seller’s
claimed Confidential Information redacted. Within 30 Days of receipt, Company shall
provide Seller its version of this PPA with all of Company’s claimed Confidential
Information as well as Seller’s claimed Confidential Information redacted (“Confidential
PPA Version”). A Party may provide this Confidential PPA Version to Governmental
Authorities or their staffs in connection with any regulatory proceeding, including
regulatory filings and responses to discovery requests, without consent from the other
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Party. Notice of a Party’s disclosure of the Confidential PPA Version shall be provided
to the other Party within 10 Days of such disclosure.

(B) The Parties acknowledge and agree that during the course of the
performance of their respective obligations under this PPA, either Party may need to
provide information to the other Party, which the disclosing party deems confidential,
proprietary or a trade secret (“Confidential Information”).

1. Confidential Information shall include all documentation
and data, including special techniques, methods, computer programs and software
that the disclosing Party considers proprietary or trade secret and furnishes to the
receiving Party. Such materials may be designated as Confidential Information by
clear and distinct notation on such documentation or by equivalent method, and shall
be treated as such by the receiving Party. Documentation and data not so designated
need not be considered by the receiving Party to be proprietary or trade secret;
provided, however, that any and all data and documentation regarding Facility output,
performance, outages and similar operational information shall be considered
Confidential Information without the need for further designation if any disclosure
thereof would be in a form or by a means that associates such data or documentation
with the Facility or Seller or any of its Affiliates, or from which a reasonable person
could make such an association. The disclosing Party hereby grants to the receiving
Party authority to use Confidential Information for the purposes of this PPA, including
keeping electronic copies of such Confidential Information. The receiving Party
agrees to keep such Confidential Information confidential, except as set forth in this
Section, to use it for work necessary to the performance of this PPA, and not to sell,
transfer, sublicense, disclose or otherwise make available any such Confidential
Information to others; provided, however, that Confidential Information may be
disclosed by the receiving Party to the agents, employees, advisors, consultants, or
potential or actual debt or equity investors of the receiving Party (including in the case
of Seller, Facility Lender), subject to their acceptance of the obligations of
confidentiality imposed hereby and for whose violations of this requirement of
confidentiality the receiving Party shall be responsible.

2. Confidential Information shall not include any data or
information:

a. Which can be documented was in the public domain
as allowed by this Section, or through no fault or action of the receiving Party at the time
it was disclosed by the disclosing Party to the receiving Party or at any time thereafter;

b. Which can be documented was independently
developed by the receiving Party;

C. Which can be documented was known to the

receiving Party from an ultimate source other than the disclosing Party without breach of
this PPA by the receiving Party;
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d. Which is legally requested or required (by oral
questions, interrogatories, requests for information or documents, subpoena, civil
investigative demand or similar process or, in the opinion of its counsel, by Applicable
Laws) to be disclosed, provided, however, that the Party requested or required to make
a disclosure shall promptly notify the non-disclosing Party, no later than five Days of
such request or requirement and prior to disclosure so that the non-disclosing Party
may seek an appropriate protective order and/or waive compliance with the terms of this
Section.

3. The obligation to maintain Confidential Information in
confidence shall continue until two (2) years after the expiration or earlier termination
of this PPA.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the Parties and MEC | have executed this PPA.
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By: |
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Company:

Northem States Power Company, a

Minnesota Corporation
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Christopher B. Clark

President

NSP Minnesota
MEC I:
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EXHIBIT A

DEFINITIONS
The following terms shall have the meanings set forth herein:

“‘Acceptable Natural Gas Fuel” means (i) natural gas fuel procured from the
Upstream Pipeline pursuant to the Upstream Pipeline’s tariff, which tariff includes the
natural gas quality specifications, requirements, and minimum delivery pressures, as
attached hereto as Exhibit K-Fuel Quality Specifications, or (ii) such other natural gas
fuel delivered to a Fuel Delivery Point, the actual gas quality of which meets or exceeds
the natural gas quality specifications, requirements and minimum delivery pressures in
Exhibit K-Fuel Quality Specifications; or (iii) natural gas fuel that otherwise complies
with the turbine manufacturer’s natural gas fuel quality specifications, requirements and
delivery pressures and that would not otherwise void such manufacturer’s warranties.

“Accreditation Deadline” shall have the meaning set forth in Section 10.6(C).

“Accreditation Delay Notice” shall have the meaning set forth in Section 10.6(E).

“‘Actual Capacity” of the Facility means the actual (vs. tested) maximum net
generating capability of the Facility from time to time, including capacity available from
duct firing, unadjusted to Reference Conditions. Actual Capacity may be greater or less
than the Net Capability of the Facility.

“Actual Damages” means direct damages proximately caused by an Event of
Default.

“‘Actual Net Heat Rate” means the net heat rate for the Facility, stated in
Btu/kWh, Higher Heat Value (“HHV”), as adjusted to Reference Conditions, resulting
from a heat rate test conducted in accordance with Section 8.4.

“Affiliate” means any person or entity that directly or indirectly controls, is under
the control of, or is under common control with, the named entity by the power to direct
or cause the direction of the management of the policies of named entity, whether
through ownership interest, by contract or otherwise.

“‘AGC” or “Automatic Generation Control” means the equipment and capability of
an electric generation facility to automatically adjust the generation quantity within the
applicable Balancing Authority with the purpose of interchange balancing and
specifically, the Facility’s capability of accepting AGC Set-Point electronically and
automatically adjusting and regulating the Facility’s energy production via the Facility’s
SCADA System. For the Facility to be considered capable of AGC, it must meet the
dispatchability requirements described in Section (A) of Exhibit H-Operating Standards.

“Aggrieved Party” shall have the meaning set forth in Section 20.4(B).
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“Air Permit” means any permit or permit amendment required by the Minnesota
Pollution Control Agency under Chapter 7007 of the Minnesota Rules for construction
and operation of the Facility.

“Alternate Delivery Point” shall have the meaning set forth in Section 7.3.

“Alternate Generation Source” shall have the meaning set forth in Section 7.3.

“‘Ancillary _Services” means those ancillary services defined under the
Transmission Tariff as well as those other services and products that may be included
under such tariff from time to time, which are associated, directly or indirectly, with the
capacity of the Facility or the transmission of energy from the Facility.

“Applicable  Law” means all laws, statutes, treaties, codes, ordinances,
regulations, certificates, orders, licenses and permits of any Governmental Authority
that are applicable to a Party, the business of a Party or the Facility, now in effect or
hereafter enacted, amendments to or interpretations of any of the foregoing by a
Governmental Authority having jurisdiction, and all applicable judicial, administrative,
arbitration and regulatory decrees, judgments, injunctions, writs, orders, awards or like
actions.

“‘Auction Clearing Price” means the price at which capacity credit can be
purchased in the Transmission Authority’s market for such credit for the Facility’s
location, which the Transmission Authority currently designates as Local Resource
Zone 1.

"Availability Verification Test" shall have the meaning set forth in Section 10.1(B).

“Available Energy” shall have the meaning set forth in Section 8.1(A)

“Back-Up Metering” shall have the meaning set forth in Section 5.2(B).

“Balancing Authority” means the system of electrical generation, distribution and
transmission facilities within which generation is regulated in order to maintain
interchange schedules with other such systems.

“‘Base Capacity” means the portion of the Facility’s Actual Capacity, without duct

firing.

“‘Breakage Fee” shall have the meaning set forth in 2.4(B).

"Btu" means British thermal unit.

“‘Business Day” means any Day that is not a Saturday, a Sunday, or a NERC
recognized holiday.

"CAFE" stands for Capacity Availability Factor and shall have the meaning set
forth in Section 8.1.
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“Capacity Price” means the $/kW/month as set forth in the applicable following

table:

If the Commercial Operation Date occurs during the Planning Year commencing
on June 1, 2018:

[Trade Secret Data Begins...

...Trade Secret Data Ends]

If the Commercial Operation Date occurs during the Planning Year commencing
on June 1, 2019:

[Trade Secret Data Begins...

...Trade Secret Data Ends]

If the Commercial Operation Date occurs later than the Planning Year
commencing on June 1, 2019, the Capacity Price for each Commercial Operation Year
shall equal the values in the table directly above escalated by 3 percent per Planning
Year.
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“Capacity Resource” means the amount of net generating capacity associated
with the Facility for which capacity credit may be obtained under the Transmission
Authority’s planning reserve procedures and requirements.

“Change of Control” means the occurrence of any one of the following events
with respect to Seller or any direct or indirect owner of a majority of the ownership
interests in Seller if the direct or indirect interest in Seller represents substantially all of
the value of such owner’s assets: (i) a transfer of a majority of the ownership interests in
Seller or such owner; or (ii) any consolidation or merger of Seller or such owner in which
Seller or such owner, as the case may be, is not the continuing or surviving entity, or (iii)
a sale or conveyance of any direct or indirect ownership interest in Seller following
which the selling entity or entities that formerly owned, directly or indirectly, a majority of
the ownership interest in Seller no longer own such a majority, provided, however, that
a Change of Control shall not be deemed to have occurred as a result of (i) transactions
exclusively among Affiliates of Seller, (ii) any exercise by the Facility Lender of its rights
and remedies under the Financing Documents, (iii) a change of the Ultimate Parent
Entity of Seller (defined under Section 7A of the Clayton Act, 15 U.S.C. 18a, aka the
Hart-Scott-Rodino Antitrust Improvements Act of 1976), or (iv) any change of economic
and voting rights triggered in Seller’s organization documents arising from the financing
of the Facility and that does not result in the transfer of ownership, economic or voting
rights in any entity that had no such rights immediately prior to the change.

“COD Conditions” means all of the requirements that must be satisfied by Seller
in order to achieve Commercial Operation as set forth in Section 4.3.

‘Commercial Operation” means the period beginning on the Commercial
Operation Date and continuing through the Term of this PPA.

“Commercial Operation Date” or “COD” means 12:01 am on the date following
the date upon which Seller satisfies the COD Conditions, or such other date as is
mutually agreed upon by the Parties.

“Commercial Operation Milestone” means the Construction Milestone specified in
Exhibit B-Construction Milestones, as may be extended pursuant to the terms of this
PPA, by which Seller must have satisfied the COD Conditions to achieve the
Commercial Operation Date on the following Day .

“‘Commercial Operation Year” means any consecutive 12 month period during
the Term, commencing with the Commercial Operation Date or any of its anniversaries.

“‘Commercially Reasonable” or “Commercially Reasonable Efforts” means, with
respect to any action required to be made, attempted or taken by a Party under this
PPA, the level of effort in light of the facts known to such Party at the time a decision is
made that: (a) can reasonably be expected to accomplish the desired action at a
reasonable cost; (b) is consistent with Good Utility Practices; and (c) takes into
consideration the amount of advance notice required to take such action, the duration
and type of action and the competitive environment in which such action occurs.
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“‘Company” shall have the meaning set forth in the first paragraph of this PPA.

“Confidential Information” shall have the meaning set forth in Section 20.18.

“Construction Contract” means the contract or contracts providing for the
engineering, procurement, construction, acquisition, manufacture, delivery and
installation of the generating and step-up transformation equipment that is to be part of
the Facility and the engineering, procurement and construction of the Facility.

“Construction Milestones” means the dates set forth in Exhibit B-Construction
Milestones, as may be extended pursuant to the terms of this PPA.

“Contract Capacity” shall have the meaning set forth in Section 7.2(A).

“Contract Energy” shall have the meaning set forth in Section 8.3.

"Daily Gas Cost" for any Day, expressed in $/MMBtu, means the sum of (i) the
midpoint of the daily gas price survey for Northern, Ventura, as published for that Day
by Platts Gas Daily (the "Gas Survey"), multiplied by the percentage fuel rate for the
relevant delivering pipeline in effect for that Day, plus (ii) the applicable commodity
transportation rate for the relevant delivering pipeline in effect for that Day, plus (iii) the
midpoint of the daily gas price survey for Northern, Ventura, as published for that Day
by Platts Gas Daily. If Platts Gas Daily ceases to publish the Gas Survey, or if the Gas
Survey is changed so that it is intended to measure something materially different from
the level of wholesale gas prices in the vicinity of the Site, the Parties shall substitute a
new index that reasonably measures a comparable level of wholesale gas prices in the
region.

“‘Damage Caps” shall have the meaning set forth in Section 12.3.

‘Day” means a calendar day.

“‘Day-Ahead Market” shall have the meaning set forth in the Transmission Tariff.

"Deficiency" means the deficiency in Reported Availability and tested availability
of the Facility as described in Section 10.1(B).

“Delay Option” shall have the meaning set forth in Section 2.3.
“Delay Period” shall have the meaning set forth in Section 2.3.

“Delivery and Supply Commencement Notice” shall have the meaning set forth in
Section 10.6(B).

“Delivery and Supply Commencement Notice Effective Date” shall have the
meaning set forth in Section 10.6(B).

“‘Demobilization Costs” shall have the meaning set forth in Section 2.3(A).
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“Dispatchability Payment” shall have the meaning set forth in Section 8.2.

“Dispatchability Rate” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

"Dispute" shall have the meaning set forth in Article 13.

“Effective Date” shall have the meaning set forth in the introductory paragraph.

“Electric Metering Devices” means revenue quality meters, metering equipment
and data processing equipment used to measure, record or transmit data relating to the
output from the Facility, including the metering current transformers and the metering
voltage transformers.

“‘Emergency” means any event or occurrence after the date of this PPA that
results in the declaration of an Emergency Condition under and as defined in the
Interconnection Agreement.

"Energy Markets Control Center" or "EMCC" means Company's merchant
representatives responsible for dispatch of generating units, including the Facility.

“‘Energy Resource Interconnection Service” or “ERIS” shall have the meaning set
forth in the Transmission Tariff.

“‘Environmental Assessments” shall have the meaning set forth in Section 4.1(A).

“‘Environmental Contamination” means the introduction or presence of Hazardous
Materials at such levels, quantities or location, or of such form or character, as to
constitute a violation of Applicable Law, and present a material risk under Applicable
Laws that the Site will not be available or usable for the purposes contemplated by this
PPA.

‘ERQO” means the Electric Reliability Organization certified by FERC pursuant to
Section 215 of the Federal Power Act or any successor organization; the Midwest
Reliability Organization (“MRQ”) is the certified ERO as of the date of this PPA.

“ESC Event” shall mean those events described in Exhibit M-ESC Event
Adjustment.

“‘ESC Event Adjustment” has the meaning set forth in Section 8.7.

“Event of Default” shall have the meanings set forth in Articles 10.6 and 12.

“Excused Outage” means a partial or complete outage of the Facility to the extent
caused or extended by: (i) a breach of this PPA by Company; (ii) any disconnection of
the Facility from the Transmission Authority’s System not attributable to events or
conditions at the Facility; (iii) an interruption in the supply of required House Power for
the Facility, not attributable to the Facility, if the Facility is using the Company
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distribution system for House Power; (iv) the Facility having reached the limits of the
operating restrictions imposed by any Permits (or any subsequent amendments thereto)
applicable to or affecting the Facility, provided, however, that if any Permit restriction
results in the restriction of the amount of Contract Energy that is available for dispatch
and receipt by Company to an amount which is less than the amount set forth in the
original version of such Permit, then the Contract Capacity shall be considered
unavailable to the extent that Seller cannot deliver Contract Energy to Company in an
amount equal to such original amount; (v) modification of the Facility at Company’s
request pursuant to this PPA or otherwise; or (vi) Company’s failure or inability to supply
to a Fuel Point of Delivery sufficient Acceptable Natural Gas Fuel for operation of the
Facility, whether due to Force Majeure or any other reason. Excused Outage does not
include: (1) any disconnection of the Facility from the Transmission Authority’s System
attributable to events or conditions at the Facility except as described above; or (2) any
event or condition of Force Majeure at the Site that affects the Availability of the Facility,
not attributable to Company or events or conditions on the Company side of the
Interconnection Point.

“Eacility” means Seller’s electric generating facilities, associated balance of plant,
parts and equipment consistent with the warranties for the major equipment
components, and all equipment necessary to interconnect such facilities to the
Transmission Authority’s System, all as further described in Exhibit C-Facility
Description, One-Line Diagram, And Site Map, including all of the following: Seller's
equipment, buildings, turbines, generators, step-up transformers, output breakers,
facilities necessary to connect to the Interconnection Point, protective and associated
equipment, Seller's Natural Gas Interconnection Facilities, and Seller's natural gas
compression, heating and filter/separation equipment and associated piping and control
systems, above ground and underground fuel piping systems and storage facilities, and
other tangible assets, contract rights, easements, rights of way, surface use agreements
and other interests or rights in real estate reasonably necessary for construction,
operation, maintenance, generation and delivery of the capacity and energy subject to
this PPA.

“Facility Debt” means the obligations of Seller or its Affiliates to any lender
pursuant to the Financing Documents, or any portfolio financing, including principal of,
premium and interest on indebtedness, fees, expenses or penalties, amounts due upon
acceleration, prepayment or restructuring, swap or interest rate hedging breakage costs
and any claims or interest due with respect to any of the foregoing.

“Facility Lender” means, collectively, any lenders providing any Facility Debt and
any successors or assigns thereto.

“Facility Property” means all Seller’s property rights necessary for the use of the
Facility for its intended purpose, including (i) the Facility; (ii) the Site; (iii) Seller's
Interconnection Facilities; (iv) the Facility collection facilities and substation; (v) Seller’s
rights and obligations under the Interconnection Agreement; (vi) Permits, and all
material contracts; and (vii) all Facility fixtures, equipment and personal property.
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‘Failed Capacity Test” means a capacity test of the Facility that (i) must be
cancelled because of a Forced Outage, failure of testing equipment, inclement weather,
or any other reason, or (ii) if conducted, substantially fails to measure accurately the
Actual Capacity of the Facility.

‘Failed HR Test” means a heat rate test of the Facility that (i) must be cancelled
because of a Forced Outage, failure of testing equipment, inclement weather, or any
other reason, or (ii) if conducted, substantially fails to measure accurately the net heat
rate of the Facility.

“Failure to Meet Accreditation Deadline” has the meaning set forth in Section
10.6(C)1.

"Federal Power Act" means the provisions of 16 U.S.C. 791(A) et seq. and
amendments or supplements thereto.

‘EERC” means the Federal Energy Regulatory Commission or any successor
agency.

‘Financing Documents” means the loan and credit agreements, notes, bonds,
indentures, security agreements, lease financing agreements, mortgages, deeds of
trust, interest rate exchanges, swap agreements and other documents relating to the
development, bridge, construction or permanent debt financing for the Facility, including
any credit enhancement, credit support, working capital financing, portfolio financing, or
refinancing documents, and any and all amendments, modifications, or supplements to
the foregoing that may be entered into from time to time at the discretion of Seller in
connection with development, construction, ownership, leasing, operation or
maintenance of the Facility.

“‘Fired Hour Charge” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“‘Force Majeure” means an event or circumstance that prevents a Party from
performing its obligations under this PPA, which event or circumstance (i) was not
reasonably anticipated as of the date of this PPA, (ii) is not within the control of or the
result of the fault or negligence of the Party claiming its occurrence, and (iii) which by
exercise of due diligence and foresight could not reasonably have been avoided.
Without limiting the preceding, Force Majeure shall include acts of God; floods,
earthquakes, hurricanes, and tornadoes; sabotage; vandalism beyond that which could
reasonably be prevented by the Party claiming Force Majeure; terrorism; war; riots; fire;
explosion; strike, slow down or labor disruption at the Site to the extent part of a general
strike, slow down and/or labor disruption not otherwise confined solely to the Site; to the
extent environmental hazards which could not have reasonably been detected by the
environmental investigations of the Party claiming Force Majeure; severe cold or hot
weather or snow or other extreme or severe weather conditions that the affected Party
could not have reasonably anticipated based on the time of year and applicable
geographic location; requirements, actions or failures to act by any Governmental
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Authority taken after the date hereof (including the adoption or change in any rule,
regulation, Permit, or environmental constraints lawfully imposed by such Governmental
Authority) but only if such requirements, actions, or failures to act prevent or delay
performance; mechanical or equipment breakdown, or inability to operate, attributable to
circumstances occurring outside of design criteria and normal operating tolerances of
similar equipment designed to be located in the local vicinity except to the extent
attributable to Seller’'s failure to abide by Good Utility Practices; and inability, despite
due diligence, to obtain any Permits required by any Governmental Authority; provided,
however, that Force Majeure shall not include: (a) inability, or excess cost, to procure
any equipment necessary to perform the obligations of this PPA; (b) acts or omissions
of a third party in its capacity as a contractor or customer of the Party claiming Force
Majeure unless such acts or omissions are themselves excused by reason of Force
Majeure; (c) mechanical or equipment breakdown, or inability to operate, attributable to
circumstances occurring within design criteria and normal operating tolerances of
similar equipment designed to be located in the local vicinity; or (d) changes in market
conditions.

“Forced Outage” means any condition at the Facility that requires the immediate
and unplanned removal of the Facility, or some part thereof, from service, another
outage state, or a reserve shutdown state, resulting from immediate
mechanical/electrical/hydraulic control system trips and operator-initiated trips in
response to abnormal Facility conditions or alarms.

“‘Fuel Delivery Point” means the natural gas delivery system point at which
Company makes available and delivers to Seller the natural gas fuel consumed by the
Facility to produce the Contract Energy dispatched by Company as described pursuant
to Section 5.3. The Fuel Delivery Point shall be the outlet flange of the meter installed
at the point of interconnection between the Natural Gas Interconnection Facilities and
the Upstream Pipeline.

“Eull _Interconnection Agreement” means the conditions set forth in the
Interconnection Agreement have been fulfilled, removed, or waived such that the
Interconnection Agreement is no longer conditional and allows Seller to obtain
accreditation of the Facility as a Capacity Resource for the Planning Year of COD
pursuant to the Transmission Authority Capacity Accreditation Requirements. For the
avoidance of doubt, the Interconnection Agreement shall not be deemed a “Full
Interconnection Agreement” if it has not been accepted by FERC in accordance with
Section 2.1 of the Interconnection Agreement.

‘GDPIPD” means the Gross Domestic Product Implicit Price Deflator, as
published by the US Bureau of Economic Analysis of the U.S. Department of
Commerce.

"Generation Benefits" means existing or future environmental benefits or
attributes, economic and other related carbon credits, carbon offsets, carbon
allowances or benefits, renewable energy credits or green tags, carbon dioxide
emissions credits, avoided or reduced carbon dioxide emissions, that are attributable to
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Energy generated by the Seller and sold to Company under this PPA, whether pursuant
to or arising from any Governmental Authority or international agreement or treaty,
provided, however, that this definition excludes any credits, offsets or other benefits
arising out of or associated with any emission or pollutant other than carbon dioxide
emissions.

“Good Utility Practices” means the practices, methods, standards and acts
engaged in or approved by a significant portion of the applicable segment of the electric
power generation industry pertaining to facilities of the type, similar size and location to
the Facility that, at a particular time, in the exercise of Commercially Reasonable
judgment, in light of the facts that are known, or reasonably should have been known, at
the time a decision was made, would have been expected to accomplish the desired
result in a manner consistent with Applicable Law, Permits, codes, standards,
equipment manufacturer's recommendations, reliability, safety, environmental
protection, economy, and expedition. Good Utility Practices is not limited to the
optimum practice, method, standard or act to the exclusion of all others, but rather to
those practices, methods, standards and acts generally acceptable or approved by a
significant portion of the applicable segment of the electric power generation industry in
the relevant region, during the relevant period.

“‘Governmental Authority” means any federal, state, local or municipal
governmental body; any governmental, quasi-governmental, regulatory or administrative
agency, commission, body or other authority exercising or entitled to exercise any
administrative, executive, judicial, legislative, policy, regulatory or taxing authority or
power; or any court or governmental tribunal.

“GVTC Deferral Election” shall have the meaning set forth in Section 10.6(C)4.

‘GVTC Deferral Requirements” means the applicable Transmission Tariff
requirements for deferring the capacity testing that Seller must complete and report to
the Transmission Authority for the Facility to be accredited by the Transmission
Authority as a Capacity Resource. The current generation capacity deferral
requirements are set forth in Module E-1 Resource Adequacy of the MISO OATT.

“Hazardous Materials” means any substance, material, gas, or particulate matter
that is regulated listed, or identified by any local Governmental Authority, any applicable
State, or the United States of America, as hazardous, dangerous, damaging, or toxic to
public health, public welfare, or the natural environment including, without limitation,
protection of non-human forms of life, land, water, groundwater, and air, including any
material or substance that is (i) defined as “toxic,” “polluting,” “hazardous waste,”
‘hazardous material,” “hazardous substance,” “extremely hazardous waste,” “solid
waste” or “restricted hazardous waste” under any provision of local, state, or federal
law; (ii) petroleum, including any fraction, derivative or additive; (iii) asbestos;
(iv) polychlorinated biphenyls; (v) radioactive material; (vi) designated as a “hazardous
substance” pursuant to the Clean Water Act, 33 U.S.C. §1251 et seq. (33 U.S.C.
§1251); (vii) defined as a “hazardous waste” pursuant to the Resource Conservation
and Recovery Act, 42 U.S.C. §6901 et seq. (42 U.S.C. §6901); (viii) defined as a

”
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‘hazardous substance” pursuant to the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. §9601 et seq. (42 U.S.C. §9601);
(ix) defined as a “chemical substance” under the Toxic Substances Control Act,
15 U.S.C. §2601 et seq. (15 U.S.C. §2601); or (x) defined as a pesticide under the
Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136 et seq.
(7 U.S.C. §136).

"Heat Rate Adjustment” shall have the meaning set forth in Section 8.4.

“HHV” means Higher Heat Value.

“‘High Grade Collateral” or “HGC” shall have the meaning set forth in Section

11.1(D).

“‘House Power” means retail power to the Facility for purposes of Facility start-up
or shut-down, or for any other purpose.

“Indemnified Party” shall have the meaning set forth in Section 17.1.

“Indemnifying Party” shall have the meaning set forth in Section 17.1.

“Inflation_Factor” means, with respect to each Commercial Operation Year, a
fraction, the numerator of which is the GDPIPD most recently announced as of the first
(1st) Day of such Commercial Operation Year, and the denominator of which is the
GDPIPD as of June 1, 2018.

“Initial HR Test” shall have the meaning set forth in Section 8.5(B).

“Interconnection Agreement” means the separate agreement among the Seller,
Company, and the Transmission Authority for interconnection of the Facility to the
Transmission Authority’s System, as such agreement may be amended from time to
time. For purposes of this PPA, the Interconnection Agreement shall be interpreted to
include any third party facility construction agreement or other Agreement required by
the Transmission Authority to interconnect the Facility in accordance with the
Transmission Tariff.

“Interconnection Facilities” means those facilities designated in the
Interconnection Agreement for the direct purpose of interconnecting the Facility at the
Interconnection Point, along with any easements, rights of way, surface use agreements
and other interests or rights in real estate reasonably necessary for the construction,
operation and maintenance of such facilities, whether owned by Seller, the
Transmission Authority or another entity. This equipment is conceptually depicted in
Exhibit C-Facility Description, One-Line Diagram, And Site Map to this PPA.

“Interconnection Point” means the physical point within the operational authority
of the Transmission Authority as specified in the Interconnection Agreement, at which
electrical interconnection is made between the Facility and the Transmission Authority’s
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System in accordance with the Transmission Authority OATT and the Interconnection
Agreement.

‘Investment Grade” means a long-term credit rating (corporate or long-term
senior unsecured debt) of (a) Baa3 or higher by Moody’s, and (b) BBB- or higher by
S&P.

"Issuer" shall have the meaning set forth in Section 11.1.
"kKW" means kilowatt.
"kKWh" means kilowatt hour.

“‘Lender Consent” shall have the meaning set forth in Section 18.1.

"Liquidated Delay Damages" means [Trade Secret Data Begins...
...Trade Secret Data Ends] per MW of the Nameplate Capacity of the Facility per Day.

“Local Provider” means the utility providing House Power to the Facility.

“Locational Marginal Pricing” or “LMP” shall have the meaning set forth in the
Transmission Tariff.

"Maintenance Schedule" shall have the meaning set forth in Section 10.2.

“‘Major_Equipment Failure” means either a sudden, unexpected failure or a
mechanical or equipment breakdown of the steam turbine generator, condenser,
circulating water pump, or cooling tower used for the operation of the Facility that: (i)
substantially reduces or eliminates the capability of the Facility to produce energy, and
(i) is beyond the reasonable control of Seller and could not have been prevented by the
exercise of reasonable due diligence by Seller.

“‘Mankato Energy Center” means, collectively, the Facility and the MEC | Facility.

“‘Material Adverse Effect” means any effect (or effects taken together) that is
materially adverse to the present or future business, operations, assets, liabilities,
properties, results in operations or condition (financial or otherwise), prospects, or
property of a Party, its business, or this PPA.

“Material Permit” means any Permit designated as a “Material Permit” on Exhibit
F—Material Permits.

“‘MEC I” shall have the meaning set forth in the first paragraph of this PPA.

“‘MEC 1 Facility” means the Mankato Facility as defined in the MEC | PPA.

“‘MEC | PPA” shall have the meaning set forth in Section 2.2.
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“‘Minimum Load Starting Point” means the minimum level of operation at which
the Facility is capable of receiving a dispatch signal unless there is a physical limitation
to the AGC.

"Minimum Loading" means the minimum capacity the Facility can be scheduled
for continuous operation according to Good Utility Practices.

‘MISO” means the Midcontinent Independent Transmission System Operator,
Inc., a non-profit Delaware corporation, or successor organization. MISO is the current
Transmission Authority.

“Mortgaged Property” shall have the meaning set forth in Section 11.2(A).

“‘“MPUC” means the Minnesota Public Utilities Commission.
"MW" means megawatt or one thousand kW.
"MWh" means megawatt hours.

“Nameplate Capacity” means 345 MW.

“‘Natural _Gas Interconnection Facilities” means Seller's, or Seller's agent’s,
pipeline, compression and related facilities required to receive, regulate and meter
natural gas fuel and to transport such fuel from the Fuel Delivery Point to the Facility for
the generation of electric energy under this PPA, including those facilities required to
heat or filter/separate such natural gas fuel as Seller, in its sole judgment, deems
necessary to install.

“Necessary Accredited Capacity Testing Results” means the capacity testing that
Seller must complete and report to the Transmission Authority for the Facility to be
accredited by the Transmission Authority as a Capacity Resource. The current
accredited capacity testing requirements are set forth in Module E-1 Resource
Adequacy of the MISO OATT.

‘NERC” means the North American Electric Reliability Council or any successor
organization.

“‘Net Capability” or “NC” means the lesser of (a) three hundred forty five (345)
MW, or (b) the net generating capability of the Facility as determined by the most recent
capacity test thereof, adjusted to Reference Conditions.

“‘Network Integration Transmission Service” or “NITS” shall have the meaning set
forth in the Transmission Tariff.

"Network Resource" means the applicable amount of capacity for the Facility that
has been designated as a “network resource” under the Transmission Tariff.
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“‘Network Resource Interconnection Service” or “NRIS” shall have the meaning
set forth in the Transmission Tariff.

"Network Upgrades" means the upgrades to any transmission facilities on the
regional transmission system identified in the studies required pursuant to the
Transmission Tariff.

“Notice(s)” shall have the meaning set forth in Section 20.1.

“Offending Party” shall have the meaning set forth in Section 20.4(B).

“‘Off-Peak Months” means the months of March, April, May, October and
November.

“On-Peak Months” means the months of January, February, June, July, August,
September and December.

“Operating  Committee” means one representative each from Company and
Seller pursuant to Section 10.4.

“Operating Procedures” means those procedures developed pursuant to
Section 10.4, if any.

“Operating Records” means all agreements associated with the Facility,
operating logs, blueprints for construction, operating manuals, all warranties on
equipment, and all documents, whether in printed or electronic format, that Seller uses
or maintains for the operation of the Facility.

“Operating Standards” means Company’s Operating Standards as set forth in
Exhibit H-Operating Standards, as may be revised from time to time.

Parent Guaranty” shall have the meaning set forth in Section 11.1(C)3.

‘Party” and “Parties” shall have the meanings set forth in the introductory
paragraph.

“‘Permit(s)” means all applicable construction, land use, air quality, emissions
control, environmental and other permits, licenses and approvals from any
Governmental Authority required under Applicable Laws for construction, ownership,
operation and maintenance of the Facility and the generation and delivery of any output
from the Facility to Company.

‘Planning Year” means the annual capacity accreditation period that the
Company is subject to as designated by the Transmission Authority. Currently under
the Transmission Tariff this period is June 1% to May 31% of the following year. A
Planning Year is identified by the year in which it begins. For example, the 2018
Planning Year begins June 1, 2018.
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“Point of Delivery” means the physical point within the operational authority of
Transmission Authority at which Seller makes available to Company and delivers to
Company the Contract Capacity and Contract Energy being provided by Seller to
Company from the Facility under this PPA as specified in Exhibit C-Facility Description,
One-Line Diagram, And Site Map to this PPA. The Point of Delivery shall be the dead
end structure on the high side of Seller’s step-up transformer at the Facility.

“‘PPA” shall have the meaning set forth in the introductory paragraph hereto and
includes all amendments hereto.

“Post-COD Damage Cap” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“Post-COD Security Fund” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“‘Pre-COD Damage Cap” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“Pre-COD Security Fund” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“‘Predicted Net Heat Rate” means the predicted net heat rate for the Facility,
stated in Btu/kWh Higher Heating Value (“HHV”), at Reference Conditions and adjusted
to reflect the turbine manufacturer’s estimated degradation in equipment performance
over the period of Commercial Operation from new and clean equipment conditions a
specified in Exhibit J-Predicted Net Heat Rate Degradation Adjustment. The initial
Predicted Net Heat Rate at new and clean equipment conditions and at Reference
Conditions shall be the lesser of (i) [Trade Secret Data Begins... ...Trade
Secret Data Ends] Btu/kWh HHV or (ii) the Actual Net Heat Rate resulting from the
Initial HR Test. The Predicted Net Heat Rate degradation adjustment, as specified in
Exhibit J-Predicted Net Heat Rate Degradation Adjustment, shall be used to adjust such
initial Predicted Net Heat Rate, and thereby establish the Predicted Net Heat Rate, over
the period.

‘Reactive Power” shall have the meaning of “Reactive Supply and Voltage
Control” set forth in the Transmission Tariff.

“‘Reference Conditions” means the Facility operating in ambient conditions used
to establish the Predicted Net Heat Rate to provide a reference for adjustment in
determining the Actual Net Heat Rate from heat rate testing of the Facility pursuant to
Section 8.5. The ambient Reference Conditions for the Facility shall be an ambient
temperature of 6.0 degrees Fahrenheit (F), 68% ambient relative humidity, and standard
ambient pressure (14.696 psia at mean sea level) adjusted to the Site elevation of 800
feet above mean sea level.

“‘Re-mobilization Costs” has the meaning set forth in Section 2.3(B).
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“‘Replacement Power Costs” means the costs incurred by Company that are
necessary to replace the products and services that Seller was required to provide
under this PPA, but failed to so provide, less the sum of any payments from Company
to Seller, under this PPA, and costs of fuel that were eliminated as a result of such
failure; provided, however, that the net amount shall never be less than zero in any hour
and if the calculation for any hour results in a number less than zero, the number for
such hour shall be deemed to be zero. Replacement Power Costs shall be determined
on an hourly basis and shall equal the sum of all hours where the following calculation
achieves a positive number.

Replacement Power Costs = (A + B + C) — D, where

“A” is the product of (x) the number of MW of capacity derived by subtracting the
number of MW of capacity that qualifies for capacity credit actually made available to
Company from the Contract Capacity, and (y) the applicable market price for capacity
made available to Company’s system plus any other associated costs and penalties
arising out of Seller’s failure to perform;

“B” is the product of the number of MWh of energy purchased by Company
associated with the replacement capacity and the applicable market price for energy
delivered to Company’s system at a point nearest to the Point of Delivery for the hour
plus any other associated costs and penalties arising out of Seller’s failure to perform;
and

“C” an amount equal to the actual cost of transmission, ancillary services, fuel
and fuel transportation and related penalties that could not be avoided or mitigated and
transaction charges to deliver reasonably available energy to Company in amounts
equal to the number of MWh for which Replacement Power Costs are owed;

“‘D” is the sum of any payments from Company to Seller, under this PPA that
would have been made but were eliminated as a result of such failure and any costs of
fuel that can be reasonably avoided by Company to obtain replacement energy.

“‘Reported Availability” shall have the meaning set forth in Section 10.1(B)(2).

“‘ROFO Notice” shall have the meaning set forth in Section 19.2(A).

“‘SCADA” means supervisory control and data acquisition.

“Scheduled Termination Date” means through and including the last Day of a
Planning Year on or immediately after the twentieth (20") anniversary of the COD.

"Scheduled Maintenance Energy" shall have the meaning set forth in Section 8.1.

“Scheduled Outage/Derating” means a planned interruption/reduction of the
Facility’s generation that both (i) has been coordinated in advance with Company, with a
mutually agreed start date and duration, (ii) is required for inspection, or preventive or
corrective maintenance, and (iii) complies with the Transmission Authority scheduling
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requirements as set forth in the Transmission Authority Business Practices Manual for
Outage Operations.

“Scheduling Charge” means the product of [Trade Secret Data Begins...
...Trade Secret Data Ends] multiplied by the Inflation Factor.

“Security Fund” means the letter of credit, escrow fund, guaranty and/or other
collateral that Seller is required to establish and maintain, pursuant to Section 11.1, as
security for Seller's performance under this PPA.

“Seller's Reimbursable Transmission Costs” means all the engineering, design,
procurement, and construction costs Seller incurs for transmission facilities required
under the Interconnection Agreement, and the costs Seller shall incur for Network
Upgrades associated with Company obtaining firm NITS for the Facility.

“Shut-Down Period” means any period during which the Facility has completed
its run schedule, is taken off AGC, and ramps down to breaker open.

“Site” means the parcel of real property on which the Facility will be constructed
and located, including any easements, rights of way, surface use agreements and other
interests or rights in real estate reasonably necessary for the construction, operation
and maintenance of the Facility. The Site is more specifically described in Exhibit C-
Facility Description, One-Line Diagram, And Site Map to this PPA.

“Site_Permit” means any Permit, or any amendment to an existing Permit,
required by Applicable Law to authorize the construction and siting of the Facility at the
Site.

“Start-Up Period” means any period during which the Facility is ramping from
breaker close to its Minimum Load Starting Point.

“State Requlatory Agency” means the North Dakota Public Service Commission,
and any successor agency thereof.

“‘State Requlatory Approval” means a final, non-appealable written order of the
North Dakota Public Service Commission making the affirmative determination that
Company’s execution of this PPA is reasonable, in the public interest, and all costs
incurred under this PPA are recoverable from the retail customers pursuant to
Applicable Law, subject only to the requirement that the State Regulatory Agency
retains ongoing prudency review of Company’s performance and administration of this
PPA.

“Step-in_Rights” means Company’s right, but not the obligation, to assume
control and operate the Facility as agent for Seller (whether voluntary or involuntary) in
accordance with Seller’s right, obligations, and interest under this PPA.

"Subordinated Mortgage" shall have the meaning set forth in Section 11.2(A).

AT



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 89 of 137

“Successful Start” means, in response to a request from Company to start the
Facility, Seller's start and operation of the Facility that: (i) achieves the Minimum
Loading level for the requested operating configuration within the greater of (a) two
hundred thirty (230) minutes after the time Company requested the turbine start to begin
or (b) the operating parameters of the air Permit, and (ii) upon achieving the
aforementioned Minimum Loading level, generates continuously for a period of not less
than one hour while synchronized to the Transmission Authority’s System at or above
such Minimum Loading level without experiencing any abnormal operating conditions.

“Term” means the period of time during which this PPA shall remain in full force
and effect as further defined in Article 2.

“Test Energy” means that energy which is produced by the Facility, delivered to
Company at the Point of Delivery, and purchased by Company pursuant to Section 4.4
in order to perform testing of the Facility.

“Test Energy Rate” means [Trade Secret Data Begins...
...Trade Secret
Data Ends].

“Tolling Price” means [Trade Secret Data Begins... ...Trade Secret
Data Ends].

“Transmission _Authority” means collectively those entities owning and/or
operating the interconnected transmission system applicable to Seller and the Facility
pursuant to the Transmission Tariff, including (i) Midcontinent Independent
Transmission System Operator, Inc. (“MISO”), a non-profit, Delaware corporation, or
successor organization and (i) all entity(s) responsible under the Interconnection
Agreement for providing the transmission lines, any Interconnection Facilities and other
equipment and facilities with which the Facility interconnects at the Interconnection
Point and transmission system.

“Transmission _Authority Capacity Accreditation Requirements” means the
applicable Transmission Tariff requirements for accreditation of the capacity of new
generation added to the Transmission Authority’s System. The current capacity
accreditation requirements are set forth in Module E-1 Resource Adequacy of the MISO
OATT.

“Transmission _Authority’s System” means the contiguously interconnected
electric transmission and sub-transmission facilities over which the Transmission
Authority has rights (by ownership or contract) to provide bulk transmission of capacity
and energy from the Interconnection Point.

“Transmission Tariff” means the applicable open access transmission tariff of the
Transmission Authority, as amended from time to time. The current Transmission Tariff
is the MISO OATT.

“Turbine Start Payment” shall have the meaning set forth in Section 8.6.
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“Turbine Start Price” means [Trade Secret Data Begins... ...Trade
Secret Data Ends] per Successful Start.

“UCP” shall have the meaning set forth in Exhibit G-1, Form of Letter of Credit.

“Unrecovered Costs for Early Termination” has the meaning set forth in Section
2.4(A).

“Upstream Pipeline” means Northern Natural Gas, the interstate natural gas
pipeline interconnecting to the Facility at the Fuel Delivery Point and providing
Acceptable Natural Gas Fuel to the Facility in accordance with its applicable tariff.

“‘Wenck Environmental Assessments” means the following Environmental
Assessments performed by Wenck Associates, Inc.: Phase | Environmental Site
Assessment—Mankato Energy Center Site, Mankato, Minnesota (September 2003);
Limited Phase Il Environmental Site Assessment—Mankato Energy Center Site,
Mankato, Minnesota (December 2003); Phase | Environmental Site Assessment—
Residential Property, 3274 Third Avenue, Mankato Minnesota (July 2004); Phase |
Environmental Site Assessment—Remote Equipment Area, County Road 5 and
Industrial Drive, Line Township, Minnesota (April 2005); Phase | Environmental Site
Assessment—Pipeline  Corridor, Mankato, Minnesota (July 2005); Phase |
Environmental Site Assessment—Mankato Energy Center, LLC. 1 Fazio Lane,
Mankato, Minnesota (August/September 2009); Phase | Environmental Site
Assessment—Mankato Energy Center, LLC. Natural Gas Pipeline Corridor, Mankato,
Minnesota (August, 2009); Phase | Environmental Site Assessment—Mankato Energy
Center, LLC. Water Pipeline Within Section 31, T109N, R26W and Section 7, T108N,
R26W, Mankato, Minnesota (August 2009).
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EXHIBIT B

CONSTRUCTION MILESTONES

All Construction Milestones are subject to extension in accordance with the terms of the
PPA.

Construction

Milestone Outcome

[Trade Secret Data
Begins...

Company shall have obtained State Regulatory Approval.

Seller and all required counterparties have executed major
procurement contracts, the Construction Contract (Limited Notice
To Proceed Only), any operating agreements, and the
Interconnection Agreement needed to commence construction of
the Facility.

Seller shall have achieved closing on financing for the Facility or
provided Company with proof of financial capability to construct
the Facility.

Seller shall have laid the foundation for generating facilities and
step-up transformation facilities.

The turbine(s)/generator(s)/step-up transformer shall have been
delivered to, and set on foundation at, the Site.

All Network Upgrades associated with obtaining NITS are
completed.

All fuel supply and transportation arrangements have been put in
place and fuel interconnection facilities in have been constructed
and are operational.

Seller shall have constructed Seller's Interconnection Facilities
and such facilities are capable of being energized

Commissioning of the Facility commences.

Seller shall have obtained either (i) unconditional ERIS and
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unconditional NITS, or (ii) unconditional NRIS.

Seller shall have obtained MISO accreditation of the Facility as a
Capacity Resource

Commercial Operation Milestone

...Trade Secret
Data Ends]

June 1, 2018 Commercial Operation Date
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EXHIBIT C

FACILITY DESCRIPTION, ONE-LINE DIAGRAM, AND SITE MAP
Site Location

The Facility will be located on a 25-acre site within the Mankato city limits in Blue Earth
County, Minnesota, northwest of the County Highway 5 and Summit Avenue
intersection. A one-line diagram of the Facility and site map is included in this Exhibit.

General

The Facility will consist of a combustion turbine generator (CTG) and heat recovery
steam generator (HRSG) and associated balance of plant items required to supplement
the MEC | Facility’s 1x1x1 configuration to achieve a 2x2x1 configured plant. The
Facility’s CTG and HRSG will combust natural gas only.

Major New Equipment

The Facility’s equipment will include: one (1) 501FD CTG, one (1) new generator step
up transformer, one (1) natural gas, supplementary fired HRSG, plus associated
switchgear, motor control centers, water treatment, and an expansion to the existing
evaporative cooling tower.

Support Buildings

The existing administration/maintenance/warehouse/control building will be used for any
Facility activities. Additionally, the existing water treatment building will be used to
house any additional demineralization equipment and water lab equipment need to
support the expanded operations.

Water

The Facility will make use of existing infrastructure to receive and discharge water.
Gray water will be provided by the City of Mankato Municipal Wastewater Treatment
Plant. Additional wastewater treatment facilities are located at the municipal treatment
plant which is approximately one mile due south from the Facility. Two existing
pipelines will transport gray water to the Facility and return discharged water from the
Facility. The wastewater facilities are owned by the City of Mankato. Potable water is
provided by the City of Mankato’s water distribution system.
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Gas Interconnection

A 20-inch natural gas lateral was constructed to provide fuel to the MEC | Facility and
the Facility. The lateral connects to the Northern Natural Gas system which is located
approximately 3.5 miles to the East of the Facility. The lateral is capable of serving the
fuel requirements for the Facility and the MEC | Facility.

Electrical Interconnection

As described in the Interconnection Agreement, as may be amended from time to time,
which as of August 29, 2014 provides as follows:

The Facility will be interconnected to Company’s Wilmarth Substation, located
approximately 2,500 feet west of the Facility, via a new 115 kV circuit.

Point of Interconnection. The Facility’s point of interconnection is identified in the
Interconnection Agreement. Currently, the point of interconnection is identified as the
point where the transmission owner’s new 115 kV line from the Mankato substation
connects with the dead-end A-frame structure at the high side of the Facility’s step-up
transformer.

Interconnection Facilities (including metering equipment) to be constructed by
Facility. The Facility’s interconnection facilities are identified in the Interconnection
Agreement, and currently are identified as requiring the following: one 115 kV breaker,
and new line relaying and associated protection and metering equipment on Facility’s
side of the new 115 kV point of interconnection.

C-2



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 95 of 137

1 2 ] n a 1 “
¥ ¥ L J L] ¥ L3 L] L] ¥ L] L L L] i ] L3 L J L]
10 345 k¥ 0 115 &%
SWITCHING STATION SWITCHING STATION
1=t G381 1-82-EHA-SW- 2 WoTES
DISCONNECT SWITCH DISCONNECT SWITCH le
2BEDA, 345 WV, 4B kA 28000, 115 WV, 63 Wh DEVICE TYPE
87FLT2 SCHWEITZER  SEL-31IL
218/CT2 SCHWEITZER  SEL-3HC
G I
345 w120y 15 kV-L2@v 0774CT2 SCHWEITZER  SEL-147 le &
SEEF/CT2 SCHWEITZER  SEL-352-2
| TIR/ETZ SCHWEITIER  BEL-2506
Gl YCEL & JICEL 870513 SCHWEITZER  SEL-31
o - K
EGUIPMENT 4 EOUEFMENT H L-3Mh
218573 SCHWEITIER SEL-421-8 =3
uIT/ETa SCHWEITZER  SEL-387
3
1-83-EHA-VX-381A-8-C 1-B2-EHA-VE-ZRIA-B-C S0EF /513 SCHWEITZER SEL-3%2-2
35 COVT'S E—— 13 COVT'S -
AV~ L2RY 1SKV-128v 11P/513 SOMWEITZER  SEL-2986
T18/513 SCHWEITIER SEL-2586 fea
L 3 L HeSY BREACER FAILLRE PROTECTION [NITIATED &Y
zeoasn w Za0ass M 867, I8 450, WMD) ASSCCINTED 10 PROTECTION
cage casa
2, Py BREACER FAILUBE PROTECTION DNITIATED &7
BEF, BER, 86T, BEUAT, AND ASSOCIATED CT2 PROTECTION Lo
20905 MR d fagess MR PHASE ROTATION:
(=T [0 cag e j
v ] 1-@83-Ena-Co-23 g ] -Bz-Ema-CE-zm B
) CIACY]T BREAKER B CIRCUIT BREAKER
ZOBRA, 345 kY, 4B kA 20084, |15 WV, 63 kA REFERENCES: fa ©
iy m
M 280875 MR He-ErDE-£1-0M0 ELECTRCAL LEGEND
2“&’955 g [g’% WOCER-DE-EI-BRIC KEY DM LINE DICRe
3 sy F.o. 4
2peRs8 MR 2808/8 MR
7] [
........... [ B T — 4
ERCET A5 B
| W-B-REVISED A5 ICICATED
276 hV, 220 WV MCOY 188 &V, B4 WV MCOV
LIGHTNING  ARRESTER LIDHTNING  ARRESTER
h— i H— -
[:] (k]
12805
2.3 6L e ©
=3
200045 M 0RS MR :
cage R
P
300/ MR WBR/S HA
cage ™
€
1-B2-G5U-XF - 201
1-03-GEU-XF -]
< ST0 STEP-UP TRANSFORMER et el
4185 kY L38/184./238H%0
2487320/ 43AA A CNAF £ ONAF
BNAK/ONAF 7ONAF o 721 mllld
15088/5 MR
cuse R
H m =1}
jLogic vy o isenars v i 1209975 vt
T0 GEN O GEN T 8T¢  TO ST o STe — 0 GEN yg prp 7O CT2 nd
SYNCW DXT 9T |77 -3 "2 B VTl gy BT
-3 ? ¢iz 1 M-3318 "
BELCALL N BRI TRIPS TRIP #ND BLOCK CLOSE, IC1 AMD 02 OF -2 (B
TRIP 460 BLOCK CLOSE. 1C1 MMD TE2 OF W] L8 THIP AMO BLOCK CLOSE, 4160V MAIN 2-18 CALPINE
1081 INITIATE il SUS TRANSFER ]
TRIP &40 BLOCK CLOSE, 10) M0 T02 OF W3 08 e
TRIP 515 EXCHATION [Afrd nr Mankato Encrgy Center
SHUTOWN 515 TLREDE TRIP A0 BLODK CLOSE. TC! WD TC2 OF Wi-2 (5 CONTINUED ON Mk, himnsos
TRIP #4D BLOCK CLOSE TC1 AND TC2 OF GEN CR, 5262 M¢-CTO-DE-E
e Lk A S
DELT TRAGFER THIP 10 UTRLETY YiA PRIMATY SEL-2585 -
FECT TRAWGFER TRIP 10 UTICITY ¥4 DADK P SEL <2506 10081 VOLTAGE CIRCUIT BREAKERS L
TR ST DXCITATION
SAUITIOW S15 TLASNE e Thacron 18 Ty v sa, 200 et
¥ ¥lA SEL.- B0 (L0, 014 TE2 OF -2 £
BLOOG CLOEE, TC1 WD 1C2 (F GEN CBS262 s =
1 IAIP 00 S0 CLOSE Sl Wk 528
INITIATE 4n A - e te—
TRIF & BLDOX CLDSE, TC1 A 102 OF We-3 C/B
MK-EHA-DE-E1-0003 1

DD Th Lo o O MLy
SN Bt T



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 96 of 137

270 WA DG i DB oo

AT
ORI AP ¢ AT

hot srs .
DT LTI SRt

&1 prieE

M, SO

}LCETRCA. Raexam

ARG PO

G EERRATOR EXOTAT O o TN L

B}t s

Jucr s

ot e

e

3ot s

§not uses

PV o Pomearans e le
TR et

§ e o woses TTaToe
5 Srmmern oA W7 SR 10 ST

&
e
| il
i
g =
ETHHIGE C 183
A L
SHOERS B 183
_—wr
b

Q. came L

MANKATO ENERGY CENTER i

GENERAL ARRANGEMENT [« |
= rasr i
™" MK-G-1001 (&)}

%
#




PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 97 of 137

Northern States Power Company

EXHIBIT D

NOTICES AND CONTACT INFORMATION

Company

Seller

Notices:

Tim Kawakami
Director, Purchased Power
Xcel Energy Services Inc.
1800 Larimer Street, Suite 1000
Denver, CO 80202
Phone: 303-571-2748
Email: tim.kawakami@
xcelenergy.com
Fax: 303-571-2913

Jeff Klein

Manager, Structured Purchases
Xcel Energy Services Inc.
1800 Larimer Street, Suite 1000
Denver, CO 80202
Phone: 303-571-2732
Email: jeffrey.klein@xcelenergy.com
Fax: 303-571-2913

Jeanette Schuck
Purchased Power Analyst
Xcel Energy Services Inc.
1800 Larimer Street, Suite 1000
Denver, CO 80202
Phone: 303-571-7428
Email: jeanette.r.schuck@
xcelenergy.com
Fax: 303-571-2913

Notices:

Mankato Energy Center Il, LLC

Attention: Vice President East Power
Trading

717 Texas Avenue, Suite |1 000

Houston, TX 77002

Email: CommodityContracts@
calpine.com

Facsimile: 713-830-8751

Mankato Energy Center I, LLC

Attention: Risk Management Counsel

717 Texas Avenue, Suite | 000

Houston, TX 77002

Email: CommodityContracts@
calpine.com

Facsimile: 713-325-1508

Operating Committee
Representative:

Jeff Klein
Manager, Structured Purchases
Xcel Energy Services Inc.
1800 Larimer Street, Suite 1000
Denver, CO 80202
Phone: 303-571-2732
Email: jeffrey.klein@xcelenergy.com

Operating Committee
Representative:

Asset Manager

c/o Calpine Corporation

East Region Office

500 Delaware Avenue, Suite 600
Wilmington, DE 19801

Phone: 302-468-5340
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Fax: 303-571-2913

Alternate:
Jeanette Schuck
Purchased Power Analyst
Xcel Energy Services Inc.
1800 Larimer Street, Suite 1000
Denver, CO 80202
Phone: 303-571-7428
Email: jeanette.r.schuck@
xcelenergy.com
Fax: 303-571-2913

Real-Time Contact Information Real-Time Contact Information

Calpine 24-hour Desk

Calpine Corporation

717 Texas Avenue, Suite 1000
Houston, TX 77002

Phone: 713-830-2083

Real-time Communications Contact
Real-time Generation Dispatch desk
(24 hour coverage)

Mark Schultz, or Shift Operator

Phone: 303-571-7426

Fax: 303-571-7305

E-mail: mark.schultz@xcelenergy.com

Transmission Operation Contact

Position: Real Time Transmission
Operations

Todd Sarkinen, or Shift Operator

Phone: 612-321-7432

FAX: 303-571-7305

E-mail: todd.k.sarkinen@
xcelenergy.com
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EXHIBIT E
INSURANCE COVERAGE
Type of Insurance Minimum Limits of Coverage
Commercial  General Liability | $11,000,000 combined single limit each
(CGL) and commercial umbrella occurrence  and the aggregate, where
applicable.

CGL insurance shall be written on ISO occurrence form CG 00 01 01 96 (or a substitute form
providing equivalent coverage) and shall cover liability arising from premises, operations,
independent contractors, products/completed operations, contracts, property damage, personal
injury and advertising injury, and liability assumed under an insured contract (including the tort
liability of another assumed in a business contract), all with limits as specified above. CGL
insurance shall include ISO endorsement CG 24 17 (or an equivalent endorsement) which
modifies the definition of “Insured contract” to eliminate the exclusion of easement or license
agreements in connection with construction or demolition operations on or within 50 feet of a
railroad. There shall be no endorsement or modification of the CGL insurance limiting the scope
of coverage for liability arising from explosion, collapse, or underground property damage.

Company shall be included as an insured under the CGL policy, using ISO additional insured
endorsement CG 20 10 (or a substitute providing equivalent coverage), and under the
commercial umbrella insurance. The commercial umbrella insurance shall provide coverage
over the top of the CGL insurance, the Business Automobile Liability insurance, and the
Employers Liability insurance.

The CGL and commercial umbrella insurance to be obtained by or on behalf of Seller shall be
endorsed substantially (by blanket endorsement or otherwise) as follows:

Such insurance as afforded by this policy for the benefit of Company shall be
primary as respects any claims, losses, damages, expenses, or liabilities arising
out of this PPA, and insured hereunder, and any insurance carried by Company
shall be excess of and noncontributing with insurance afforded by this policy.

Business Automobile Liability $1,000,000 combined single limit (each
accident), including all Owned, Non-Owned,
Hired and Leased Autos.

Business Automobile Liability insurance shall be written on ISO form CA 00 01, CA 00 05, CA
00 12, CA 00 20, or a substitute form providing equivalent liability coverage. If necessary, the
policy shall be endorsed to provide contractual liability coverage equivalent to that provided in
the 1990 and later editions of CA 00 01.

Workers Compensation Statutory Requirements.  Seller may comply
with these requirements through the use of a
qualified self-insurance plan.
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Type of Insurance Minimum Limits of Coverage

Employers Liability $1,000,000 each accident for bodily injury by
accident, or $1,000,000 each employee for
bodily injury by disease.

| Builder’s Risk | Replacement value of the Facility. \

Builder's Risk insurance, or an installation floater, shall include coverage for earthquake and
flood, collapse, faulty workmanship, materials and design, testing of machinery or equipment,
freezing or changes in temperature, debris removal, and partial occupancy, with sublimits as
appropriate.

All-Risk Property insurance | Full replacement value of the Facility. A
covering physical loss or damage | deductible may be carried which deductible shall
to the Facility be the absolute responsibility of Seller.

All-Risk Property insurance shall include: (i) coverage for fire, flood, wind and storm, tornado
and earthquake with respect to facilities similar in construction, location and occupancy to the
Facility, with sublimits of no less than $10,000,000 each for flood and earthquake; and (ii) Boiler
and Machinery insurance covering all objects customarily subject to such insurance, including
boilers and turbines, in an amount equal to their full replacement value.

Business Interruption insurance Amount required to cover Seller's continuing or
increased expenses, resulting from  full
interruption, for a period of 12 calendar months.

Business Interruption insurance shall cover loss of revenues or the increased expense to
resume operations attributable to the Facility by reason of total or partial suspension or delay of,
or interruption in, the operation of the Facility as a result of an insured peril covered under
Property insurance as set forth above, to the extent available on Commercially Reasonable
terms as determined by Company, subject to a deductible that shall be the responsibility of
Seller. Notwithstanding any other provision of this PPA, Seller shall not be required to have
Business Interruption insurance until the Commercial Operation Date.
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EXHIBIT F

MATERIAL PERMITS
1. Air Permit
2. Site Permit

3. [Reserved]
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EXHIBIT G

FORM OF SECURITY DOCUMENTS

G-1
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EXHIBIT G-1
FORM OF LETTER OF CREDIT

LETTERHEAD OF ISSUING BANK

Date of Issuance:
Irrevocable Standby Letter of Credit
No: Initial Expiration Date: [Must be at least
one year after date of issuance]

Beneficiary: -
pplicant:

As the Issuing Bank (“Issuer”), we, [Name of Issuing Bank], hereby establish this
irrevocable Standby Letter of Credit No. (this "Letter of Credit") in favor of
the above-named beneficiary (“Beneficiary”) for the account of the above-named
applicant  (“Applicant’) in the amount of USD §

U.S. Dollars).

Beneficiary may draw all or any portion of this Letter of Credit at any time and
from time to time, and Issuer will make funds available to Beneficiary, upon
presentation of the following documents (collectively, the “Presentation
Documents”):

1. Beneficiary’s draft(s) at sight in substantially the form attached hereto as
Exhibit “A” (“Sight Draft”), drawn on Issuer and signed on behalf of
Beneficiary, with Beneficiary’s signatory indicating his or her title or other
official capacity;

2. This Letter of Credit; and

3. A statement signed by an authorized officer or representative of
Beneficiary substantially as follows:

“The undersigned hereby certifies that (i) | am duly authorized to
execute this document on behalf of Northern States Power
Company, (ii) the amount of the draft accompanying this
certification is an undisputed amount due and owing to Northern
States Power Company by virtue of a breach by Mankato
Energy Center II, LLC under the terms of the Power Purchase
Agreement dated as of ,
and (iii) all applicable notice-and-cure periods have expired.”

or as follows:

“The undersigned hereby certifies that (i) | am duly authorized to
execute this document on behalf of Northern States Power
Company, and (ii) Northern States Power Company has
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received notice that this Letter of Credit will not be extended
beyond its Expiry Date, and Mankato Energy Center Il, LLC has
failed to provide alternate security to Northern States Power
Company as required under the Power Purchase Agreement
dated as of within ten
(10) days prior to the Expiry Date of the Letter of Credit.”

No documents other than the Presentation Documents will be required to be
presented. Issuer will effect payment under this Letter of Credit within three (3)
banking days following the date of Issuer’s receipt of the required Presentation
Documents. Payment shall be made in U.S. Dollars with Issuer’s own funds in
immediately available funds.

Issuer will honor any Sight Draft presented in compliance with the terms of this
Letter of Credit at the Issuer's letterhead office, the office located at
or any other full service office of the Issuer on or
before the above-stated expiration date, as such expiration date may be
extended hereunder. Partial and multiple draws and presentations are permitted
on any number of occasions. Following any partial draw, Issuer will endorse this
Letter of Credit and return the original to Beneficiary.

Issuer acknowledges that this Letter of Credit is issued pursuant to the provisions
of that certain Power Purchase Agreement between Beneficiary and Applicant
dated as of , 20__ (as the same may have been or may be
amended from time to time, the “PPA”). Notwithstanding any reference in this
Letter of Credit to the PPA or any other documents, instruments or agreements,
or references in the PPA or any other documents, instruments or agreements to
this Letter of Credit, this Letter of Credit contains the entire agreement between
Beneficiary and Issuer relating to the obligations of Issuer hereunder.

This Letter of Credit will be automatically extended each year without
amendment for a period of one (1) year from the expiration date hereof, as
extended, unless at least thirty (30) days prior to the expiration date, Issuer
notifies Beneficiary by registered mail that it elects not to extend this Letter of
Credit for such additional period. Notice of non-extension will be given by Issuer
to Beneficiary at Beneficiary’s address set forth herein or at such other address
as Beneficiary may designate to Issuer in writing at Issuer’s letterhead address.
The date on which this Letter of Credit expires (as such date may be extended
pursuant to this paragraph) is referred to herein as the “Expiry Date.”

This Letter of Credit is not transferable or assignable by Beneficiary, except that
this Letter of Credit may be transferred in its entirety to, and only to, any
transferee who has succeeded to Beneficiary’s rights under the PPA, and
notwithstanding any contrary provision in the UCP, such transferred Letter of
Credit may be successively so transferred. Issuer agrees that it will affect any
transfers immediately upon presentation to Issuer of this Letter of Credit and a
completed written transfer request in a form acceptable to Issuer in Issuer’s sole
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discretion. Any transfer fees assessed by Issuer will be payable solely by
Beneficiary.

Issuer waives any rights it may have, at law or otherwise, to subrogate to any
claims Beneficiary may have against Applicant or Applicant may have against
Beneficiary.

This Letter of Credit is subject to the uniform customs and practice for
documentary credits (2007 Revision), International Chamber of Commerce
publication No. 600 (The “UCP”), except to the extent that the terms hereof are
inconsistent with the provisions of the UCP, including but not limited to Articles
14(b) and 36 of the UCP, in which case the terms of this Letter of Credit shall
govern. With respect to Article 14(b) of the UCP, Issuer shall have a reasonable
amount of time, not to exceed three (3) banking days following the date of
Issuer’s receipt of documents from Beneficiary (to the extent required herein), to
examine the documents and determine whether to take up or refuse the
documents and to inform Beneficiary accordingly.

In the event of an act of God, riot, civil commotion, insurrection, war or any other
cause beyond Issuer’s control that interrupts Issuer’s business and causes the
place for presentation of this Letter of Credit to be closed for business on the last
day for presentation, the expiry date of this Letter of Credit will be automatically
extended without amendment to a date thirty (30) calendar days after the place
for presentation reopens for business.

ISSUER:

By:
Authorized Signature

Name:
Its:
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EXHIBIT “A”

TO LETTER OF CREDIT

Draft Number

$

SIGHT DRAFT

At sight, pay to the order of [Name of Beneficiary to be inserted], the amount of

UsD $

(

and 00/100ths U.S. Dollars).

Value received and charged to the account of: [Name of Issuer and address].
Drawn under [Name of Issuer to be inserted] Standby Letter of Credit No.

Account:

[Applicant to be inserted]

Dated: , 20
[Name of Beneficiary to be inserted]

By:

Name:

Its Authorized Representative and [Title
or Other official Capacity to be
inserted]
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EXHIBIT G-2

FORM OF GUARANTY

This Guaranty is executed and delivered as of this day of ,
20 by ., a (“Guarantor”), in favor of
(“Company”), in connection with the performance by
, a [limited liability company]
(“Seller”) of a Power Purchase Agreement dated , 20

between Seller and Company (the “PPA”).

- RECITALS -
A. Seller is planning to construct, own, and operate an electric generation
facility having Nameplate Capacity of approximately MW to be located in
County, (the “Facility”).
B. Seller and Company have entered into the PPA for the purchase and sale

of capacity and electrical energy from the Facility on the terms and conditions set forth
therein.

Seller is controlled by Guarantor. Guarantor expects to derive substantial
benefits from the performance of the PPA by Seller and Company. To induce Company
to enter into the PPA and consummate the purchase and sale of electrical energy
contemplated by the PPA, Guarantor has agreed to guarantee the obligations of Seller
as provided in this Guaranty.

NOW, THEREFORE, in consideration of the foregoing, Guarantor agrees as
follows:

- AGREEMENT -

1. Guaranty. Subject to the provisions of this Guaranty, including any
applicable exceptions or limitations, Guarantor hereby absolutely, irrevocably,
unconditionally, and fully guarantees to Company the due, prompt, and complete
observance, performance, and discharge of each and every payment obligation of
Seller under the PPA, whether incurred before or after the date of delivery of this
Guaranty (the “Obligations”). This is a guaranty of payment, not of collection, and as
such, Company shall not be required to institute, pursue, or exhaust any remedies
against Seller before instituting suit, obtaining judgment, and executing thereon against
Guarantor under this Guaranty.

2. Maximum Liability. Notwithstanding anything herein to the contrary,
Guarantor’'s maximum liability under this Guaranty shall be limited to ($US ).
3. Rights of Company. Guarantor hereby grants to Company, in Company’s

discretion and without the need to notify or obtain any consent from Guarantor, and
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without termination, impairment, or any other effect upon Guarantor’s duties hereunder,
the power and authority from time to time:

(@) to renew, compromise, extend, accelerate, or otherwise change,
substitute, supersede, or terminate the terms of performance of any of the Obligations,
in each case in accordance with the PPA, except that any such renewal, compromise,
extension, acceleration or other change shall not enlarge Guarantor’s obligations under
this Guaranty and Guarantor shall have the benefit of any such renewal, compromise,
extension, acceleration or other change as Seller (e.g., if Seller’s time for payment of an
Obligation has been extended, Guarantor shall have no obligation under this Guaranty
to make payment of such Obligation until such time as Seller is required under the
extension to make payment);

(b)  to grant any indulgences, forbearances, and waivers, on one or more
occasions, for any length of time, with respect to Seller's performance of any of the
Obligations; and

(c) to accept collateral, further guaranties, and/or other security for the
Obligations, and, if so accepted, then to impair, exhaust, exchange, enforce, waive, or
release any such security.

4. Performance. If any of the Obligations are not performed according to the
tenor thereof, and any applicable notice and cure period provided by the PPA has
expired (“Default”), Guarantor shall immediately upon receipt of written demand by
Company (a) perform or cause Seller to perform the Obligation in Default, and (b) pay,
reimburse, and indemnify Company against any liabilities, damages, and related costs
(including attorneys’ fees) incurred by Company as a result of any efforts to collect or
enforce any valid obligations under this Guaranty all in such manner and at such times
as Company may reasonably direct. All payments hereunder shall be made without
reduction, whether by offset, payment in escrow, or otherwise, except to the extent of
any defenses to payment or performance which Seller may have under the PPA (other
than defenses arising out of the bankruptcy, insolvency, dissolution or liquidation of
Seller, the power or authority of Seller to enter into the PPA, and to perform the
Obligations, and the lack of validity or enforceability of the PPA or any other documents
executed in connection with the PPA).

5. Satisfaction. Satisfaction by Guarantor of any duty hereunder incident to a
particular Default or the occurrence of any other Default shall not discharge Guarantor
except with respect to the Default satisfied, it being the intent of Guarantor that this
Guaranty, subject to any applicable limitations or exceptions hereunder, be continuing
until such time as all of the Obligations have irrevocably been discharged in full, at
which time this Guaranty shall automatically terminate. If at any time the performance
of any Obligation by Seller or Guarantor is rescinded or voided under the federal
Bankruptcy Code or otherwise, then Guarantor’s duties hereunder shall continue and be
deemed to have been automatically reinstated, restored, and continued with respect to
that Obligation, as though the performance of that Obligation had never occurred,
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regardless of whether this Guaranty otherwise had terminated or would have been
terminated following or as a result of that performance.

6. Notice of Acceptance. Guarantor waives and acknowledges notice of
acceptance of this Guaranty by Company.

7. Waivers by Guarantor. Guarantor hereby waives and agrees not to assert
or take advantage of:

(@) all set-offs, counterclaims, and, subject to Section 4 above, all
presentments, demands for performance, notices of non-performance, protests, and
notices of every kind that may be required by Applicable Laws;

(b)  any right to require Company to proceed against Seller or any other
person, or to require Company first to exhaust any remedies against Seller or any other
person, before proceeding against Guarantor hereunder;

(c) any defense based upon an election of remedies by Company, subject to
Company’s obligation to reasonably mitigate damages;

(d) any duty of Company to protect or not impair any security for the
Obligations;

(e)  the benefit of any laws limiting the liability of a surety;

() any duty of Company to disclose to Guarantor any facts concerning Seller,
the PPA or the Project, or any other circumstances, that would or allegedly would
increase the risk to Guarantor under this Guaranty, whether now known or hereafter
learned by Company, it being understood that Guarantor is capable of and assumes the
responsibility for being and remaining informed as to all such facts and circumstances;
and

(g) until all Obligations in Default have been fully paid and/or performed, any
rights of subrogation, contribution, reimbursement, indemnification, or other rights of
payment or recovery for any payment or performance by it hereunder. For the
avoidance of doubt, if any amount is paid to Guarantor in violation of this provision, such
amount shall be held by Guarantor for the benefit of, and promptly paid to, Company.

8. Termination and Release. This Guaranty shall terminate on the date (the
“Termination Date”) that is the earlier of (i) thirty (30) days after prior written notice of
termination of this Guaranty has been received by Company, or (ii) the date when all
Obligations have been paid; provided, however, that this Guaranty shall continue to
remain in force following the Termination Date with respect to any Obligations of Seller
arising on or prior to the Termination Date.

9. Release and Assignment. Upon (i) the transfer or assignment by Seller of
the PPA or any rights thereunder to any third party that is not an Affiliate (as defined in
the PPA) of Guarantor whereby Seller is released from or relieved of its obligations
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under the PPA pursuant to the terms of the PPA or (ii) a Change of Control (as defined
in the PPA) of Seller that results in Seller no longer being a direct or indirect subsidiary
of Guarantor, Guarantor’s obligations under this Guaranty shall be released and
discharged, except with respect to Guarantor’s guarantee of any Obligations of Seller
arising on or prior to the effective date of such assignment or Change of Control.
Company hereby agrees to enter into a mutually acceptable agreement to evidence, or
otherwise provide adequate assurance of, any such release or discharge. Subject to
the foregoing in this Section 9, Guarantor may not assign this Guaranty or its obligations
hereunder without the prior written consent of Company, which consent of Company
shall not be unreasonably withheld or delayed.

10. Cumulative Remedies. The rights and remedies of Company hereunder
shall be cumulative and not alternative to any other rights, powers, and remedies that
Company may have at law, in equity, or under the PPA. The obligations of Guarantor
hereunder are independent of those of Seller and shall survive unaffected by the
bankruptcy of Seller. Company need not join Seller in any action against Guarantor to
preserve its rights set forth herein.

11. Representations and Warranties. Guarantor represents and warrants to
Company as follows:

(@) Guarantor is a corporation, duly organized, validly existing, and in good
standing under the laws of the state of its incorporation. Seller is a direct or indirect
subsidiary of Guarantor. Guarantor has all necessary corporate power and authority to
execute and deliver this Guaranty and to perform its obligations hereunder.

(b)  The execution, delivery and performance of this Guaranty has been duly
and validly authorized by all corporate proceedings of Guarantor and is not in violation
of any law, judgment of court or government agency . This Guaranty has been duly and
validly executed and delivered by Guarantor and constitutes a legal, valid and binding
obligation of Guarantor, enforceable against Guarantor in accordance with its terms.

12.  Collection Costs. Guarantor hereby agrees to pay to Company, upon
demand, all reasonable attorneys’ fees and other expenses which Company may
expend or incur in enforcing this Guaranty against Guarantor, whether or not suit is
filed.

13.  Severability. Should any one or more provisions of this Guaranty be
determined to be illegal or unenforceable, all other provisions nevertheless shall be
effective.

14.  Waiver or Amendment. No provision of this Guaranty or right of Company
hereunder can be waived, nor can Guarantor be released from Guarantor’s duties
hereunder, except by a writing duly executed by Company. This Guaranty may not be
modified, amended, revised, revoked, terminated, changed, or varied in any way
whatsoever except by the express terms of a writing duly executed by Company or as
expressly provided herein.
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15.  Successors and Assigns. This Guaranty shall inure to the benefit of and
bind the successors and assigns of Company and Guarantor.

16. Governing Law and Limitation of Liability. THIS GUARANTEE SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK WITHOUT REFERENCE TO CHOICE OF LAW DOCTRINE.
CALPINE HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL BY
JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO THIS GUARANTEE. IN NO EVENT SHALL CALPINE BE LIABLE
UNDER THIS GUARANTEE FOR ANY CONSEQUENTIAL, SPECIAL, EXEMPLARY
OR PUNITIVE DAMAGES AND NO SUCH DAMAGES MAY BE AWARDED IN ANY
PROCEEDING.

17.  Miscellaneous. This Guaranty shall not be deemed to benefit any person
except Seller, Guarantor and Company. This Guaranty supercedes and replaces any
guarantees made by Guarantor that pertain to the PPA prior to the effective date of this
Guaranty.

18. Notices. All  notices, requests, claims, demands, and other
communications hereunder shall be in writing and shall be given (and shall be deemed
to have been duly given upon receipt) by delivery in the manner contemplated by the
PPA, addressed as follows:

(@) ifto Company as provided in the PPA

(b)  ifto Guarantor:

Attn:

Phone: ( )

Fax: ( )
with a copy to:

Attn:

Phone: ( )

Fax: ( )

or to such other address(es) as the person to whom notice is given may have previously
furnished to the others in writing in the manner set forth above.

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly
executed and delivered to Company as of the day and year first above written.

[Name of Guarantor]

By:
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Name:

Title:
STATE OF )

) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me this day of
, 20__, by , as
of
Witness my hand and official seal.
My commission expires:
Notary Public

(SEAL)

(space above reserved for recording information)
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EXHIBIT G-3
FORM OF ESCROW AGREEMENT

This Escrow Agreement ("Agreement") is entered into and effective this __ day of

, by and among ("Seller"),
(“Company") and ("Escrow
Agent").
RECITALS

WHEREAS, Seller and Company are parties to a Power Purchase Agreement dated
(the "PPA"), pursuant to which Seller agrees to build and operate an
electric generating facility in (the “Facility”) and to sell energy from the
Facility to Company. Capitalized terms used but not otherwise defined herein shall
have the meanings ascribed to them in the PPA; and

WHEREAS, Section 11.1 of the PPA requires Seller to provide security in favor of
Company in amounts set forth in the PPA up to a total of [Trade Secret Data Begins...

...Trade Secret
Data Ends]; and

WHEREAS, Seller has elected to establish and deliver funds (the "Escrow Funds") into
an escrow account with Escrow Agent to meet its PPA security obligations, and Seller,
Company and Escrow Agent agree to enter into this Agreement to define the terms of
that escrow account.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
other consideration set forth in this Agreement and the PPA, and other good and
valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
parties agree as follows:

AGREEMENT

1. Appointment of Escrow Agent. On the terms, and subject to the conditions, set
forth in this Agreement, Seller and Company hereby appoint Escrow Agent as
their agent and custodian to hold, invest and distribute the Escrow Funds and all
interest and investment earnings thereon (the "Escrow Interest") in accordance
with this Agreement. To the extent any Escrow Interest accrues during the term
of this Agreement, such Escrow Interest shall be added to but shall not be
included as part of the principal amount of the Escrow Funds except as set forth
in Section 5.

2. Delivery of Funds to Escrow Agent.
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a. Seller shall deposit with Escrow Agent an amount equal to $ (the
"Escrow Total") on or before [ ]/ [the date required by the
PPA].

b. Escrow Agent shall retain and disburse the Escrow Funds pursuant to the
terms of this Agreement. The execution and full performance of this
Agreement by Seller and Escrow Agent, and retention and disbursement
by Escrow Agent of the Escrow Funds pursuant to the terms hereof, fully
satisfies Seller's initial obligations under Section 11.1 of the PPA to
establish and maintain the Security Fund. Escrow Agent shall hold the
Escrow Funds under the terms of this Agreement and distribute the
Escrow Funds only in accordance with Section 5.

c. The Escrow Funds shall, for all purposes, be considered property of Seller
unless and until distributed to Company in accordance with this
Agreement. To protect Company prior to such distribution, Seller hereby
grants to Company a first priority security interest in all of Seller's right,
title and interest in and to the Escrow Funds held under this Agreement for
the purpose of securing Seller's obligations under the PPA. However, any
release of any portion of the Escrow Funds to Seller or Company in
accordance with this Agreement shall act as an automatic termination of
Company's security interest in the Escrow Funds so released. Seller
authorizes Company to file such financing statements and other
documents as Company reasonably deems necessary or advisable to
protect Company's rights in the Escrow Funds. Each party will sign such
documents (including upon the request of Company a control agreement),
provide such information, send such notices and take such other actions
as any other party reasonably requests to consummate more effectively
the intent and purpose of the parties under this Section 2(c).

3. Investment. Escrow Agent shall hold and invest the Escrow Funds only in
accordance with the terms of this Agreement. At the written direction of Seller,
Escrow Agent shall invest and reinvest the Escrow Funds in cash or one or more
of the following short-term securities: a money-market fund, short-term treasury
obligations, investment-grade commercial paper and other liquid investment-
grade investments with maturities of three (3) months or less. All investments of
the Escrow Funds shall be held by, or registered in the name of, Escrow Agent or
its nominee. All Escrow Interest and investment income earned on the Escrow
Funds shall accrue for the benefit of, and be taxable to, Seller.

4. Distributions of Escrow Funds by Escrow Agent. Escrow Agent shall hold the
Escrow Funds until instructed or otherwise required to deliver the same or any
portion thereof in accordance with Section 5.

5. Distributions.
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a. Escrow Interest. Once Escrow Funds being held by Escrow Agent reach
the Escrow Total, Seller may be paid Escrow Interest earned on the
Escrow Funds at times and amounts in Seller's discretion as long as the
amount of the Escrow Funds does not, as a result, become less than the
Escrow Total.

b. Release at End of Term; Substitution of Security.  After the full and final
satisfaction of all of Seller's obligations under the PPA, any Escrow Funds
remaining with Escrow Agent after all deductions for any damages or
other allowed charges made by Company, and all accrued Escrow
Interest, shall be released to Seller. If Seller provides a letter of credit or
other security under the PPA in form and substance as required by the
PPA to secure Seller's obligations to Company prior to the expiration or
termination of the PPA, then all Escrow Funds and Escrow Interest in
excess of the amount necessary to maintain the Security Fund under the
PPA shall be released to Seller upon the delivery to Company of such
effective letter of credit or security mechanism as permitted by the PPA.

c. Escrow Claims by Company. During the term of the PPA, Company may
draw all or any portion of the Escrow Funds to the extent necessary to
recover amounts due and owing to Company pursuant to the PPA that are
not the subject of a good faith dispute. Each claim against the Escrow
Funds under this Agreement shall be made by Company by delivering to
Escrow Agent a certificate, in substantially the form of Exhibit A attached
hereto, specifying the nature of the claim (a "Claim Certificate"). A copy of
each Claim Certificate shall also be delivered to Seller contemporaneously
with provision to Escrow Agent. Escrow Agent shall pay to Company the
amount of Escrow Funds set forth in the Claim Certificate, in accordance
with the Claim Certificate, on the third Business Day after it receives the
Claim Certificate.

d. Regqulations of the Comptroller of the Currency. Company and Seller
acknowledge that regulations of the Comptroller of the Currency grant
Company and Seller the right to receive brokerage confirmations of any
security transactions as they occur. Company and Seller specifically
waive such notifications to the extent permitted by law, and Seller will
receive monthly cash transaction statements that will detail all investment
transactions.

6. Rights and Obligations of Escrow Agent.

a. Duties.

i. Escrow Agent hereby accepts its obligations under this Agreement
and represents that it has the legal power and authority to enter into
this Agreement and to perform its obligations hereunder. Escrow
Agent agrees that all Escrow Funds held by Escrow Agent under
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this Agreement shall be segregated from all other property held by
Escrow Agent and shall be identified as being held in connection
with this Agreement. Segregation may be accomplished by
appropriate identification on the books and records of Escrow
Agent. Escrow Agent's documents and records with respect to the
transactions contemplated by this Agreement shall be available for
examination by authorized representatives of Company and Seller.
Escrow Agent will deliver to Company and Seller written statements
not less than quarterly summarizing any activity with respect to the
Escrow Funds (including the amount of interest and earnings
thereon) and detailing the balance of the Escrow Funds.

ii. This Agreement may be terminated by a writing executed by all of
Company, Seller and Escrow Agent.

ii. In the event that this Agreement is scheduled to expire or terminate
during the term of the PPA, and Seller has not provided security
pursuant to the PPA required to replace this Agreement, Company
may draw the entire balance of Escrow Funds, up to the Escrow
Total, within five (5) Business Days of the scheduled expiration or
termination date, and without regard to any objection asserted by
Seller, provided Company holds the Escrow Funds it draws in
escrow until the earlier of (i) the date Seller provides adequate
replacement security in compliance with the PPA, or (ii) the date
Company is entitled to draw and retain all or any portion of the
Security Fund under the PPA.

iv. Seller will provide immediate notice to Company in the event that
the amount of Escrow Funds at any time falls below the Escrow
Total.

b. No Other Duties. Escrow Agent shall not have any duties or
responsibilities under this Agreement except as expressly set forth herein.

c. Escrow Fee. Escrow Agent shall be entitled to receive solely from Seller
(@) $ annually (pro-rated for any partial year) on each
anniversary of this Agreement as compensation for its regular services as
escrow agent under this Agreement and (b) reimbursement for all
reasonable and necessary out-of-pocket expenses incurred by Escrow
Agent in fulfilling its obligations under this Agreement, including, without
limitation, reasonable fees and disbursements of legal counsel. Such
compensation and reimbursement obligations under this Section 6.c(b)
shall be paid from time to time as incurred. In no circumstance will
Company have any obligation to pay any amount to Escrow Agent arising
out of or under this Agreement, except for actual damages sustained by
Escrow Agent that have been directly caused by Company’'s sole
negligence or intentional tortious misconduct.
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d. Resignation of Escrow Agent. Escrow Agent may at any time resign by
giving thirty (30) days advance written notice of such resignation to
Company and Seller. Upon such resignation, Escrow Agent shall not be
discharged from its obligations under this Agreement until (a) a successor
escrow agent, as mutually agreed on by Seller and Company, shall have
been appointed, (b) the successor escrow agent shall have executed and
delivered an Escrow Agreement in substantially the form of this
Agreement and (c) all Escrow Funds then held by Escrow Agent under
this Agreement shall have been delivered to such successor escrow
agent.

e. Liability of Escrow Agent. Escrow Agent shall not be liable for any action
taken in accordance with the terms of this Agreement, including, without
limitation, any distribution of the Escrow Funds in accordance with
Section 5, as long as the action was taken in good faith. Escrow Agent
shall not be liable for any other act or failure to act under or in connection
with this Agreement, except for its own negligence or intentional tortious
misconduct. Seller and Company agree to indemnify, defend and hold
Escrow Agent harmless from and against all claims, causes of action,
costs, judgments, losses and damages arising out of or related to this
Agreement, except for any such claims, causes of action, costs,
judgments, losses or damages arising from or related to any breach of this
Agreement by Escrow Agent or negligent or intentional tortious actions or
omissions of Escrow Agent.

f. Reliance on Documentary Evidence. Escrow Agent shall be entitled to
rely on any written notice, certificate, affidavit, letter, document or other
communication that is reasonably believed by Escrow Agent to be genuine
and to have been signed or sent by the proper party or parties, and on
statements contained therein, without further inquiry or investigation.
Notwithstanding anything to the contrary in this Agreement, Escrow Agent
may act on any written instructions given jointly by Company and Seller.

g. Interpleader. If Company and Seller shall disagree about the
interpretation of this Agreement, or about the rights and obligations or the
propriety of any act contemplated by Escrow Agent hereunder, then
Escrow Agent may, within its reasonably exercised discretion, file an
action of interpleader in the appropriate court of competent jurisdiction and
deposit all of the applicable Escrow Funds with such court.

7. Termination of Agreement. Unless terminated earlier by a writing executed by all
of Company, Seller and Escrow Agent, this Agreement shall continue through,
and terminate on, the earlier of: (i) the date on which all obligations of Seller
under the PPA have been fully satisfied; or (ii) the date on which all of the
Escrow Funds shall have been paid to Company pursuant to the terms of this
Agreement.

G-16



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 118 of 137

8. Taxes. Taxes on distributions of the Escrow Funds shall be paid by Seller.

9. Notices. All notices and other communications (including all certificates delivered
pursuant to Section 5) under this Agreement by Company or Seller to Escrow
Agent shall be delivered contemporaneously to the other parties in the same
manner as provided to Escrow Agent. All notices and other communications
under this Agreement shall be given in writing and shall be personally delivered,
sent by telecopier or facsimile transmission or sent to the applicable parties at
their respective addresses indicated in this Section 9 by registered or certified
U.S. mail, return receipt requested and postage prepaid, or by private overnight
mail courier service, as follows:

If to Seller, to:

Attention:
Phone:
Fax:

If to Company:

Manager, Structured Purchases
Xcel Energy Services Inc.

1800 Larimer Street, Suite 1000
Denver, CO 80202

Phone: (303) 571-7714

Fax: (303) 571-7002

If to Escrow Agent, to:

Attention:
Phone:
Fax:

or to such other person or address as any party shall have specified by notice in writing
to the other parties. If personally delivered, such communication shall be deemed
delivered upon actual receipt; if sent by telecopier or facsimile transmission, such
communication shall be deemed delivered the day of the transmission, or if the
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transmission is not made on a Business Day, the first Business Day after transmission
(and sender shall bear the burden of proof of delivery); if sent by overnight courier
pursuant to this Section 9, such communication shall be deemed delivered upon receipt;
and if sent by U.S. mail pursuant to this Section 9, such communication shall be
deemed delivered as of the date of delivery indicated on the receipt issued by the
relevant postal service or, if the addressee fails or refuses to accept delivery, as of the
date of such failure or refusal.

10.Miscellaneous.

a. Captions. All titles, subject headings, section titles and similar items are
provided for the purpose of reference and convenience and are not
intended to be inclusive, definitive or to affect the meaning of the contents
or scope of the Agreement.

b. No Third-Party Beneficiary. No provision of this Agreement is intended to
nor shall it in any way inure to the benefit of any customer, property owner
or other third party, so as to constitute any such person a third-party
beneficiary under this Agreement, or of any one or more of the terms
hereof, or otherwise give rise to any cause of action in any person not a
party hereto.

c. Integration; Amendment. This Agreement constitutes the entire
agreement among the parties relating to the transactions described herein
and supersedes any and all prior oral or written understandings. No
amendment, addition to or modification of any provision hereof shall be
binding on the parties, and no party shall be deemed to have waived any
provision or any remedy available to it unless such amendment, addition,
modification or waiver is in writing and signed by a duly authorized officer
or representative of the applicable party or parties.

d. Governing Law. The Agreement is made in the State in which the Facility
is located and shall be interpreted and governed by the laws of such State
or the laws of the United States, as applicable.

e. Good Faith and Fair Dealing; Reasonableness. The parties agree to act
reasonably and in accordance with the principles of good faith and fair
dealing in the performance of this Agreement. Unless expressly provided
otherwise in this Agreement, (i) whenever this Agreement requires the
consent, approval or similar action by a party, such consent, approval or
similar action shall not be unreasonably withheld or delayed, and
(i) whenever this Agreement gives a party a right to determine, require,
specify or take similar action with respect to matters, such determination,
requirement, specification or similar action shall be reasonable.

f. Severability. Should any provision of this Agreement be or become void,
illegal or unenforceable, the validity or enforceability of the other
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provisions of this Agreement shall not be affected and shall continue in
force. The parties will, however, use their reasonable best endeavors to
agree on the replacement of the void, illegal or unenforceable provisions
with legally acceptable clauses that correspond as closely as possible to
the sense and purpose of the affected provision and this Agreement as a
whole.

g. Cooperation. The parties agree to cooperate reasonably with each other
in the implementation and performance of this Agreement. Such duty to
cooperate shall not require any party to act in a manner inconsistent with
its rights under this Agreement.

h. Execution in Counterparts and By Facsimile Transmission. This
Agreement may be executed in two (2) or more counterparts and by
different parties on separate counterparts, all of which shall be considered
one and the same agreement and each of which shall be deemed an
original. This Agreement may be executed and delivered by facsimile,
and the parties agree that such facsimile execution and delivery shall have
the same force and effect as delivery of an original document with original
signatures.

[This space intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be
duly executed as of the date first set forth above.

Dated: (Seller)

By:
Name:
Its:

Dated: (Company)

By:
Name:
Its:

Dated: (Escrow Agent)

By:
Name:
Its:
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EXHIBIT A TO ESCROW AGREEMENT

ESCROW CLAIM

CLAIM CERTIFICATE
TO:

This Claim Certificate is issued pursuant to that certain Escrow Agreement, dated as of
, 2010, by and among Company, Seller and you, as Escrow Agent (the
"Agreement"). Capitalized terms used but not otherwise defined in this Claim Certificate
shall have the meaning ascribed to them in the Agreement.

The undersigned representative of Company hereby certifies that Company is entitled to
receive Escrow Funds in the amount of $ pursuant to the terms of
the Agreement and the PPA, due to the following (generally):

Accordingly, subject to the terms of the Agreement, you are hereby instructed to
distribute, on the third Business Day after your receipt of this Claim Certificate if you
have not received written notice from the Seller that the disbursement is the subject of a
good faith dispute, the sum of $ from the Escrow Funds to the
undersigned by wire transfer to the following account:

Bank:
Account:
Routing Number:

Date: , 20

(Company)

By:
Name:
Title:
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EXHIBITH
OPERATING STANDARDS

(A) Dispatchability Requirements. Each unit shall be capable of
providing:

1. Automatic Generation Control (AGC) from the EMCC,;

2. A minimum regulating range 30 MW per unit in automatic
load regulation capacity;

3. Continuous response to EMCC pulsing at a minimum rate
of five percent of the capacity available at the time per minute over the regulating
range of increasing MW of the Facility dispatched and five percent of the capacity
available at the time per minute over the regulating range of decreasing MW of the
Facility dispatched; and

4. A low load point for the regulating range of the Facility,
which is equal to or less than the Minimum Loading level for operation with AGC.

(B) Operations Requirements. The following operations requirements
will apply throughout the Term.

1. Operations Log. Seller shall maintain an hourly operation
log that identifies real-time unit operating information including: current level of unit
capacity availability, planned and unplanned maintenance outages or deratings, circuit
breaker operation and any other significant events related to the operation of the unit.
Any changes in the generating status or availability of the unit shall be reported
immediately to the EMCC operator by telephone.

2. Telemetry/Generation Load Control Requirements.
Company shall design, purchase, own, install and test, in accordance with the
procedures set forth in this Exhibit, the telemetry equipment, generation load control
equipment and the circuits from the Facility demark to the EMCC. Generation load
control equipment is defined as the equipment and associated hardware necessary to
interpret the request for a generation load change and provide a signal to the governor
of Seller's equipment. Seller shall in no way constrict or modify the generation load
change signal path without review and written authorization by Company. The
telemetry and generation load equipment is to provide the following: instantaneous
net MW and MVAr levels, control status (available for automatic generation control),
load regulation range limits, remote pulsing circuit, and any other parameters deemed
necessary by Company. Seller shall install at the Facility MW and MVAr indicating
equipment that reflects the identical MW and MVAr values as those telemetered to the
EMCC.

3. Periodic Verification of Compliance. Subsequent to the
initial verification of AGC compliance as provided for above, Company shall have the
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right, at any time and without prior notice to Seller, to verify the continued compliance
of such requirements. The subsequent tests will be performed by Company on an as
needed basis with a frequency of not greater than every two years. Seller will be
notified of test results for any noncompliance.

(C) Automatic Generation Control Availability. Company will monitor
Seller’s ability to be automatically dispatched. It is the expectation of the Parties that
the Facility will be available for automatic generation dispatch during 100% of the
Facility’s on-line hours (excluding periods of failure of Company’s telemetry, during
which Seller will manually be dispatched by Company).
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EXHIBIT |

LENDER CONSENT PROVISIONS

In the event Seller collaterally assigns its rights hereunder to the Facility Lender as
security, any related Lender Consent will contain provisions substantially as follows:

1.  Seller and Company will neither modify nor terminate the PPA other than as provided
therein, without the prior written consent of the Facility Lender.

2. The Facility Lender shall have the right, but not the obligation, to do any act required to be
performed by Seller under the PPA, and any such act performed by the Facility Lender
shall be as effective to prevent or cure a default as if done by Seller itself.

3. If Company becomes entitled to terminate the PPA due to an uncured Event of Default by
Seller, Company shall not terminate the PPA unless it has first given notice of such
uncured Event of Default to the Facility Lender and has given the Facility Lender the same
cure period afforded to Seller under Section 12.1 of the PPA, plus an additional 30 Days
beyond Seller's cure period to cure such Event of Default; provided, however, that if the
Facility Lender requires possession of the Facility in order to cure the Event of Default,
and if the Facility Lender diligently seeks possession, the Facility Lender’s additional 30-
Day cure period shall not begin until foreclosure is completed, a receiver is appointed or
possession is otherwise obtained by or on behalf of the Facility Lender.

4. Neither the Facility Lender nor any other participant in the Facility Debt shall be obligated
to perform or be liable for any obligation of Seller under the PPA until and unless any of
them assumes possession of the Facility through the exercise of the Facility Lender’s
rights and remedies.

5.  Any party taking possession of the Facility through the exercise of the Facility Lender’s
rights and remedies shall remain subject to the terms of the PPA and shall assume all of
Seller’s obligations under the PPA, both prospective and accrued, including the obligation
to cure any then-existing defaults capable of cure by performance or the payment of
money damages. In the event that the Facility Lender or its successor assumes the PPA
in accordance with this paragraph 6, Company shall continue the PPA with the Facility
Lender or its successor, as the case may be, substituted wholly in the place of Seller.

6.  Within ninety (90) Days of any termination of the PPA in connection with any bankruptcy or
insolvency Event of Default of Seller, the Facility Lender (or its successor) and Company
shall enter into a new power purchase agreement on the same terms and conditions as
the PPA and for the period that would have been remaining under the PPA but for such
termination.
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EXHIBIT J

PREDICTED NET HEAT RATE DEGRADATION ADJUSTMENT

The Predicted Net Heat Rate (P), as used in Section 8.4, shall be calculated as follows:

P

initial Predicted Net Heat Rate x (1 + HRAF), where

HRAF

Predicted Net Heat Rate Adjustment Factor, as provided in
Tables J-1 and J-2

Prior to the first major maintenance on the combustion turbine (CT) at the Facility, Table
J-1 shall be used to calculate the HRAF for the Facility. The total fired hours on the CT
shall be used to look-up the HRAF in the table. Linear interpolation shall be used to
calculate the HRAF used to calculate the Predicted Net Heat Rate, between break
points.

After the first major maintenance on the CT and after each following major
maintenance, Table J-2 shall be used to calculate the HRAF. The total fired hours on
the CT since the most recent major maintenance shall be used to look-up the HRAF in
Table J-2. Linear interpolation shall be used to calculate the HRAF used to calculate
the Predicted Net Heat Rate, between break points.

Major maintenance normally occurs after 48,000 hours of CT operation. Factors such
as number of trips and a low average number of fired hours per start can accelerate the
major maintenance schedule.

Table J-1:
Total combustion turbine Predicted Net Heat Rate
fired hours Adjustment Factor
(as of end of billing period) (HRAF)
0 0%

5,000 1.13%

10,000 1.44%

15,000 1.63%

20,000 1.78%

25,000 2.17%

30,000 2.56%

35,000 2.87%

40,000 3.06%

45,000 3.22%

>48,000 3.25%
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Total combustion turbine Predicted Net Heat Rate
fired hours (since last Adjustment Factor
major maintenance) (HRAF)
(as of end of billing period)
0 1.70%
5,000 2.83%
10,000 3.14%
15,000 3.33%
20,000 3.48%
25,000 3.54%
30,000 3.58%
35,000 3.61%
40,000 3.65%
>45,000 3.70%
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EXHIBIT K

FUEL QUALITY SPECIFICATIONS

See attached pages taken from the tariffs of the Upstream Pipeline and Northern Border
Pipeline Company. The specifications are subject to change by the Upstream Pipeline
and Northern Border Pipeline Company in accordance with the modification
requirements of the tariff and other applicable regulations.
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Northern Border Pipeline Company PART 6.5
FERC Gas Tariff 6.5-GT&C
Second Revised Volume No. 1 Quality of Gas

v.1.0.0 Superseding v.0.0.0

6.5 QUALITY OF GAS
1. Quality Standards of Gas Received by Company.

Company may refuse to accept gas which does not conform to the following
specifications:

(@) The gas shall not contain sand, dust, gums, crude oil, impurities or

other objectionable substances which may be injurious to pipelines or may
interfere with the transmission of the gas.

(b) The gas shall have a hydrocarbon dew-point less than -5 degrees F at 800
psia, -10 degrees F at 1000 psia, or -18 degrees F at 1100 psia, or such
higher dew point approved by Company as, without treatment by
Company, may be compatible with the operating conditions of Company's
pipeline.

(c) The gas shall not contain more than 0.3 grains of hydrogen sulphide per Ccf.

(d) The gas shall not contain more than 2 grains of total sulphur per Ccf.

(e) The gas shall contain not more than 0.3 grains of mercaptan sulphur per
Ccf, or such higher content as, in Company's judgment, will not result in
deliveries by Company to Shippers of gas containing more than 0.3 grains
of mercaptan sulphur per Ccf.

(f) The gas shall not contain more than 2 percent by volume of carbon dioxide.

(g) The gas shall not have a water vapor content in excess of 4 pounds per MMCcf.

(h) The gas shall be as free of oxygen as it can be kept through the exercise
of all reasonable precautions and shall not in any event contain more
than 0.4 percent by volume of oxygen.

(i) The gas shall have a gross heating value of not less than 967 Btu per cf.

2. Quality Tests.

At each Point of Receipt of a Shipper, Company shall cause tests to be

made, by approved standard methods in general use in the gas industry, to
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determine whether the gas conforms to the quality specifications set out in
Section 6.5 paragraph 1 hereof. Such tests shall be made at such intervals
as Company may deem reasonable, and at other times, but not more often
than once per day, at the request of any Shipper.

Issued: December 13, 2010 Docket No. RP10-1004-001
Effective: July 28, 2010 Accepted: August 16, 2011
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Northern Natural Gas Company
FERC Gas Tariff Original Sheet No. 281
Sixth Revised Volume No. 1

GENERAL TERMS AND CONDITIONS
44. QUALITY

All gas shall conform to the following specifications:

a) The gas shall be commercially free from objectionable odors, solid
matter, dust, gums and gum-forming constituents, or any other substance
which might interfere with the merchantability of the gas, or cause injury to
or interference with proper operation of the lines, meters, regulators, or
other appliances through which it flows.

b) Oxygen - less than or equal to 0.2% by volume.

c) Hydrogen sulfide - less than or equal to 1/4 grain/Ccf.

d) Total Sulphur - less than or equal to 20 grains/Ccf.

e) Carbon Dioxide - less than or equal to 2.0% by volume.

f) Water - less than or equal to 6 pounds/MMcf.

g) Heating Value - greater than or equal to 950 Btu/Cubic Foot.

h) The temperature shall be less than or equal to 120 degrees Fahrenheit.

If any gas received by Northern shall fail at any time to conform to the
specifications set forth above, Northern may refuse to accept delivery pending
correction by the other party. Northern may, on a basis that is not unduly
discriminatory, elect to accept gas which fails to meet specifications.

Issued on: September 24, 2010 Effective on: September 24, 2010

K-4



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment A - 132 of 137

EXHIBIT L
MAINTENANCE REQUIREMENTS

(A) Seller shall provide a schedule of the expected Scheduled
Outages/Deratings for the Facility (“Maintenance Schedule”) for the first Commercial
Operation Year at least ninety (90) Days prior to COD. Thereafter, at least ninety (90)
Days prior to each successive Commercial Operation Year, Seller shall: (1) submit an
annual Maintenance Schedule for the next successive Commercial Operation Year;
each scheduled outage shall include the start time and expected duration of the
outage; and (2) supply a long-term Maintenance Schedule that will encompass the
following four Commercial Operation Years. Any change in the annual Maintenance
Schedule, by either Party, shall be furnished to the other Party with advance notice.
Minimum advance notice of any change in or extension of the Maintenance Schedule
is as follows based on the original total duration:

Scheduled Outage Expected Duration Advance Notice Required
(1) Less than 2 Days at least 24 hours
(2) 2 to 5 Days at least 7 Days
(3) Major overhauls (over 5 Days) at least 90 Days

(B) Scheduled Maintenance Energy.

1. If the Facility is comprised only of combustion turbine units,
Company shall provide Seller the opportunity to use 360 MWh of Scheduled
Maintenance Energy (“SME”) per MW of Net Capability during each Commercial
Operation Year as a credit towards Seller's Capacity Availability Factor (“CAF”)
pursuant to the payment calculation specified in Section 8.1, provided, however, that
such SME is scheduled in advance with Company pursuant to this Exhibit L and
approved in writing by Company prior to Seller's use of such SME. If Seller uses less
than 360 MWh of SME per MW of Net Capability in a Commercial Operation Year,
Seller may carry over for use in the next Commercial Operation Year unused SME as
additional credit towards Seller's CAF during the next Commercial Operation Year,
provided, however, that such SME carried over shall also be scheduled in advance
with Company pursuant to this Exhibit L and approved in writing by Company prior to
Seller’s use of such SME, and provided, further, that the total SME per MW of Net
Capability that may be accumulated by Seller for use in any Commercial Operation
Year, beginning with the second Commercial Operation Year and including carry over
SME, shall not exceed 672 MWh of SME per MW of Net Capability for that
Commercial Operation Year. SME may not be advanced from future Commercial
Operation Years.

2. If the Facility is comprised of combustion turbine and
steam turbine units operating in combined cycle mode, Company shall provide Seller
the opportunity to use 456 MWh of Scheduled Maintenance Energy (“SME”) per MW
of Net Capability during each Commercial Operation Year as a credit towards Seller’s
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Capacity Availability Factor (“CAF”) pursuant to the payment calculation specified in
Section 8.1, provided, however, that such SME is scheduled in advance with
Company pursuant to this Exhibit L and approved in writing by Company prior to
Seller’'s use of such SME. If Seller uses less than 456 MWh of SME per MW of Net
Capability in a Commercial Operation Year, Seller may carry over for use in the next
Commercial Operation Year unused SME as additional credit towards Seller's CAF
during the next Commercial Operation Year, provided, however, that such SME
carried over shall also be scheduled in advance with Company pursuant to this Exhibit
L and approved in writing by Company prior to Seller's use of such SME, and
provided, further, that the total SME per MW of Net Capability that may be
accumulated by Seller for use in any Commercial Operation Year, beginning with the
second Commercial Operation Year and including carry over SME, shall not exceed
720 MWh of SME per MW of Net Capability for that Commercial Operation Year.
SME may not be advanced from future Commercial Operation Years.

L-2
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EXHIBIT M
ESC EVENT ADJUSTMENT

(A) If during some or all of an event (an “ESC Event”) deemed an “Energy
Emergency” by the applicable “Reliability Coordinator” under NERC Standard EOP-002-
3, or its replacement, the entire Facility either (i) is fully available, (ii) is deemed fully
available pursuant to Section 8.1 and this Section, and/or (iii) is subject to a scheduled
maintenance outage eligible for SME under Section 10.2 (an “SME Outage”), Seller
shall be entitled to a positive ESC Event Adjustment with respect to such ESC Event in
the amount of NC x DE x ABF, where consistent with NERC Standard EOP-002-3, or its
replacement, Capacity and Energy Emergencies:

NC = the Net Capability of the Facility expressed in kW;

DE = the number of hours during the ESC Event, during which the
Facility is fully available (excluding the number of hours (if any) during the ESC Event
when the Facility was subject to an SME Outage); and

ABF = the applicable Availability Bonus Factor:
EEA-1: [Trade Secret Data Begins... ...Trade
Secret Data Ends]
EEA-2: [Trade Secret Data Begins... ...Trade
Secret Data Ends]
EEA-3: [Trade Secret Data Begins... ...Trade

Secret Data Ends]

(B) If some or all of the Facility is not fully available (other than due to SME Outages)
during some or all of an ESC Event, Seller shall be subject to a negative ESC
Adjustment with respect to such ESC Event in the amount of ANC x DO x ARF, where:

ANC = the Affected Net Capability of the Facility (i.e. the portion of the Net
Capability subject to the outage), expressed in kW;
DO = the hours during which the Net Capability of the Facility is not fully
available due to causes other than SME Outages; and
ARF = the applicable Availability Reduction Factor:
EEA-1: [Trade Secret Data Begins... ...Trade
Secret Data Ends]
EEA-2: [Trade Secret Data Begins... ...Trade
Secret Data Ends]
EEA-3: [Trade Secret Data Begins... ...Trade

Secret Data Ends]

M-1
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provided, however, that with respect to each Commercial Operation Year, in no event
shall aggregate net ESC Event Adjustment under this Section exceed:

(i) an amount equal to 200 hours x EEA-1 x NC, with respect to EEA-1
Events during such Commercial Operation Year,;

(i) an amount equal to 50 hours x EEA-2 x NC, with respect to EEA-2 Events
during such Commercial Operation Year; or

(iii) an amount equal to 25 hours x EEA-3 x NC, with respect to EEA-3
Events during such Commercial Operation Year.

(C) In determining whether the Facility is “fully available” for purposes of an ESC
Event (in contrast to Section 8.1), the availability of the Facility will be adjusted to
Reference Conditions.
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EXHIBIT N

FACILITY OPERATIONAL INFORMATION

General

The information contained in this Exhibit is indicative only and merely the Seller's best
representation of the operational characteristics of the Facility at the time of execution of the
Agreement. Updates to the information are possible based on final design and construction
and environmental permitting.

Heat Rate information

Summer Summer Winter Winter Net

Load Net Heat Load Heat

Unit Loading (MW) Rate (MW) Rate
(Btu/kWh) (Btu/kWh)

HHV HHV

[Trade Secret Data Begins...

Low operating point (Minimum Load)

Minimum Loading Starting Point
25% of base capacity

50% of base capacity

75% of base capacity
100% of base capacity

100%, plus supplemental capacity

...Trade Secret Data Ends]
Summer reference conditions are at an ambient temperature of 90°F dry-bulb, and 68% relative
humidity. Winter reference conditions are at an ambient temperature of 6°F dry-bulb, and 68%
relative humidity.

Start Up information

Fuel Consumed
(MMBtu)

[Trade Secret Data Begins...

Start Type Duration (mins) Energy Produced

(MWh)

Warm
Cold
Lag

...Trade Secret Data Ends]
A warm start is defined as less than or equal to 48 hours off-line and a cold start is when the
steam turbine is off-line for more than 48 hours. A lag start refers to a start when the MEC |
Facility is already operating.

N-1
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The startup is initiated at “flame on” at the plant and ends when the unit is at Minimum Load
Starting Point.

Shutdown and Minimum On/Off line

Minimum Up Time (minimum time between generator breaker close and re-open): 4 hours.
Minimum Down Time (minimum time Facility must be off-line before restarting): 60 minutes,

unless the steam turbine generator has been placed on turning gear, in which case the Facility
must be off-line for 4 hours.

N-2



Northern States Power Company PUBLIC DOCUMENT Case No. PU-15-096
TRADE SECRET DATA EXCISED Compliance Filing: May 12, 2015
Attachment B - 1 of 23

POWER PURCHASE AGREEMENT
BETWEEN
NORTHERN STATES POWER COMPANY, A MINNESOTA

CORPORATION
(“ COMPANY")

AND

MANKATO ENERGY CENTER I, LLC, A DELAWARE
LIMITED LIABILITY COMPANY
(“ SELLER”)

@ Xcel Energy

- April 28, 2015 -
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Operation Milestone and other Construction Milestones to reflect the impacts of any
delay of the COD of the Facility pursuant to this Section 2.32.3.

(A) Subject to the maximum capped cost of [Trade Secret Data
Begins... ...Trade Secret Data Ends] Demobilization Costs shall,
subject to audit, include such activities and costs for disassembly, removal,
transportation, storage or protection of equipment and supplies (and applicable labor
of personnel associated therewith) which were delivered to the Facility Site in
furtherance of and in performance of this PPA and which are not required for PPA
performance during the Delay Period and/or which are required to be protected during
the Delay Period.

(B) Subject to the maximum capped cost of [Trade Secret Data
Begins... ...Trade Secret Data Ends] Remobilization Costs shall,
subject to audit, include such activities and associated costs for transportation of
equipment and supplies (and applicable labor of personnel associated therewith) to
the Facility Site which were earlier contractually required to be on the Facility site but
which were suspended as a direct result of Company's exercise of the Delay Option
and for which Seller has incurred costs. Remobilization Costs may also include
related job site costs and equipment standby costs.

2.4  Early Termination. Company has an option to terminate this PPA for
its convenience (“Early Termination”) by providing Notice to Seller on or before
January 1, 2016; provided, however, that in the event Company elects to delay the
deadline for State Regulatory Approval as provided in Section 6.1(B), Company may
provide the Notice of Early Termination to Seller on or before [Trade Secret Data

Begins... ...Trade Secret Data Ends].
(A) Subject to Section 2.6, Company shall pay to Seller the maximum
capped sum of [Trade Secret Data Begins... ...Trade Secret Data

Ends] which shall constitute Seller's Unrecovered Costs for Early Termination, no
later than sixty (60) Days after receipt of Seller’s invoice for such costs. Said payment
of Seller's Unrecovered Costs shall constitute full and complete compensation to
Seller for (without duplication of any items): (i) work performed and expenses
sustained in furtherance of and in support of this PPA, in accordance with the PPA,
prior to the effective date of termination, including fair and reasonable sums for
overhead and profit on such work and expenses; (i) all claims, costs, losses, and
damages (including but not limited to all fees and charges of material and equipment
suppliers, engineers, architects, attorneys, and other professionals and all court or
arbitration or other dispute resolution costs) incurred in settlement of terminated
contracts with contractors, subcontractors, suppliers, consultants, and others; and (iii)
reasonable expenses directly attributable to termination.

(B) Company shall also pay to Seller a Breakage Fee [Trade Secret
Data Begins... ...Trade Secret Data Ends] for Early Termination, which
Company shall pay no later than sixty (60) Days after receipt of Seller's invoice for
such fee. Payment of the Breakage Fee shall constitute full and complete
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found to be inaccurate by more than one percent, the Parties shall use the best
available information for the period of inaccuracy, adjusted as agreed by the Parties
for losses to the Point of Delivery.

2. If the Parties cannot agree on the actual period during
which the inaccurate measurements were made, the period shall be the shorter of (i)
the last one-half of the period from the last previous test of the Electric Metering
Device to the test that found the Electric Metering Device to be defective or
inaccurate, or (ii) 180 Days immediately preceding the test that found the Electric
Metering Device to be defective or inaccurate.

3. To the extent that the adjustment period covers a period of
deliveries for which payment has already been made by Company, Company shall
use the corrected measurements as determined in accordance with this Article to
recompute the amount due for the period of the inaccuracy and shall subtract the
previous payments made by Company for this period from such re-computed amount.
The net difference shall be reflected as an adjustment on the next regular bill in
accordance with Article 9.

53 Fuel.

(A) All fuel for the Facility from and after the COD shall be procured
and paid for by Company and shall be delivered to the Facility pursuant to this Section
at a pressure not less than 550 psig at the Fuel Delivery Point. Title to the fuel shall
be retained by Company at and from the Fuel Delivery Point to the burner tips of the
Facility. As between the Parties, however, Seller shall be deemed to be in exclusive
control and possession of all such fuel after the Fuel Delivery Point and Seller shall
bear the risk of loss of any fuel after the Fuel Delivery Point and shall only be
responsible for any costs, damages, fines or penalties associated with leaks, spills,
remediation, or other causes associated with such fuel after the Fuel Delivery Point

(B) Seller shall accept delivery of all Acceptable Natural Gas Fuel
delivered to the Fuel Delivery Point for the purpose of generating the Contract Energy
from the Facility dispatched by Company to the full extent the Contract Capacity from
the Facility is available to be dispatched. Seller shall not be obligated to accept
natural gas fuel delivery to the extent Seller reasonably determines it does not
materially conform to the specifications for Acceptable Natural Gas Fuel as set for
theforth in Exhibit K-Fuel Quality Specifications, and that such nonconformance could
reasonably be expected to have a Material Adverse Effect on the Facility
(“Nonconforming Gas”).

1. In the event that the Upstream Pipeline delivers
Nonconforming Gas, Seller may refuse to consume such gas and cease delivering
Contract Energy for the period of time that such natural gas fuel constitutes
Nonconforming Gas. Seller shall promptly notify Company and the Upstream Pipeline
of such Nonconforming Gas and the basis for its determination. The Parties shall
cooperate to promptly identify and share any relevant information to determine the
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than 10 Business Days after the earlier of: (i) receipt of any written order from a State

Regulatory Agency rejecting State Regulatory Approval or granting such approval with
| conditions reasonably and materially unsatisfactory to Company; or (i) Apsi-tMay 15,
2015, in the event Company has not received State Regulatory Approval as of such
date; provided, however, that if Company has not received State Regulatory Approval
by ApritiMay 15, 2015, Company may provide Seller Notice within 48 hours after said
date that it is electing to wait until Juh+2Augqust 17, 2015 for such approval and Seller
shall then have the right to delay the COD from June 1, 2018 to June 1, 2019 at no
cost to Company, notwithstanding anything to the contrary in Section 2.3, and Seller
shall notify Company in_writing on or before August 20, 2015 whether Seller has
chosen to delay COD to June 1, 2019; and, provided that, in the event Company
advises Seller at any time prior to August 17, 2015 that Company has received State
Requlatory Approval or waives its right of termination of the PPA under this provision
Seller_shall then provide Company written notice within five (5) Business Days of
being so advised whether Seller has chosen to delay COD to June 1, 2019; and,
provided; further; that, the Parties shall revise Exhibit B-Construction Milestones to
this PPA to extend the Commercial Operation Milestone and other Construction
Milestones to reflect the impacts of such delay of the COD of the Facility. If Company
fails to terminate this PPA in the time allowed by this paragraph, Company shall be
deemed to have waived its right to terminate this PPA under this Section and, subject
to the other terms and conditions of this PPA, this PPA shall remain in full force and
effect thereafter.

6.2 Seller CPs. Either Party shall have the right to terminate this PPA,
without any further financial or other obligation to the other as a result of such
termination, by Notice to the other Party within 14 Business Days following the failure
of Seller to satisfy any of the Seller CPs by the required deadline date in the table
below. In the event that COD is delayed pursuant to Sections 2.3 or 6.1(B), the
Parties shall revise the deadline dates in the table below to reflect the impacts of such
delay of the COD of the Facility. If neither Party terminates this PPA in the time
allowed by this Section, the Seller CPs shall be deemed to have been waived and,
subject to the other terms and conditions of this PPA, this PPA shall remain in full
force and effect thereafter.

Condition Precedent Deadline Date
Seller has obtained the Air Permit,
which Permit does not contain
conditions reasonably and materially
unsatisfactory to Seller.
Seller has obtained the Site Permit,
which Permit does not contain
conditions reasonably and materially
unsatisfactory to Seller.
Transmission Owner, Transmission
Authority and Seller have entered into June 1, 2016
the Interconnection Agreement.
\ Approval of this PPA, in the form December1,-2014April 15, 2015

September 1, 2016

June 1, 2016
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would prohibit its use for the purposes hereof; and (iii) be available to be scheduled by
Company.

(B) General Alternate Generation Source Provisions.

1. Notice for Contract Energy from an Alternate Generation
Source must be provided no later than two (2) hours before each applicable daily
submission deadline for the Transmission Authority’s Day-Ahead Market. Such Notice
from Seller shall include (i) a description of the Forced Outage, (ii) the amount and
Alternate Delivery Point(s) of the Contract Energy deliverable from each Alternate
Generation Source, and (iii) the period(s) during which such Contract Energy will be
provided.

2. Company shall submit to Seller schedules for hourly
deliveries of Contract Energy from Alternate Generation Source(s) (“Day-Ahead
Bilateral Financial Schedule™) no later than one (1) hour after the Transmission
Authority posts the next-day nodal Locational Marginal Pricing.

3. Company’s submittal and Seller's confirmation of a Day-
Ahead Bilateral Financial Schedule shall be deemed to be delivered energy at the
designated Alternate Delivery Points.

4. Company shall settle with the Transmission Authority
pursuant to the Day-Ahead Bilateral Financial Schedule.

5. Seller shall be responsible for any Transmission Authority
charges associated with deliveries of Contract Energy from the Alternate Generation

Source(s) to the Alternate Delivery Point(s}{Fransmission-Authority-Charges™:).

6. Company shall make the following payments to Seller with
respect to Contract Energy from Alternate Generation Source(s): (i) payment for
Contract Energy from Alternate Generating Sources(s) calculated as (Contract Energy
x Tolling Price x Inflation Factor; and (ii) a Scheduling Charge for each schedule of an
Alternate Generation Source that would qualify for a Turbine Start Payment if the
schedule were for the Facility; and (iii) Company shall pay the sum of Seller's fuel
costs associated with Contract Energy from Alternate Generation Source(s), where
"Seller's fuel costs" for any Day shall equal the product of (a) the Daily Gas Cost for
that Day, multiplied by (b) the quantity of Contract Energy from Alternate Generation
Source(s) that is scheduled by Company and delivered by Seller to Company at the
Alternate Delivery Point(s) on that Day, multiplied by (c) the most recent Actual Net
Heat Rate for the Facility.

7. Seller shall have no obligation to cause or seek to cause
any Alternate Generation Source to be subject to AGC, nor shall the Company be
obligated to make payments for AGC service for any Alternate Generation Source
deliveries. An Alternate Generation Source may be owned or controlled by Company
or an Affiliate of Company or Seller or an Affiliate of Seller; provided, however, that the
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Alternate Generation Source may not be the MEC | Facility while subject to a power
purchase agreement with the Company.

8. With respect to Alternate Generation Sources, the
Company shall only pay for such costs and charges as expressly provided in this
Section 7.3.
7.4  Dispatch.

(A) Company's EMCC shall have the right to determine the AGC
control of the Facility, starts, shutdowns, ramping, and loading levels associated with
the Contract Capacity and Contract Energy from the Facility, all in accordance with
Good Utility Practices and the Facility operational information in Exhibit N-Facility
Operational Information. Company shall not dispatch any portion of the Facility below
Minimum Loading. For any Facility trip, Seller shall restart the Facility in coordination
with the EMCC in accordance with Good Utility Practices.

(B) If Seller initiates a turbine start in response to a request by the
Company, but fails to satisfy the requirements for a Successful Start as a result of: (i)
the cancellation of the turbine start by Company within the applicable time period
permitted for a Successful Start, (i) a request from Company, within one hour from
Facility start, to shut down the Facility, or (iii) a Company or Company system
performance failure, then the initiated turbine start shall nevertheless qualify as a
Successful Start. Seller shall not be credited a Successful Start following a turbine trip
where Company directs the Seller to restart the Facility after it has tripped out of
service even if the restart would otherwise meet the qualifications for a Successful
Start.

© Each Party shall make Commercially Reasonable Efforts to avoid
taking any action that would result in or materially contribute to a restriction under any
Permit that would restrict or limit the delivery of any Contract Energy from the Facility.

7.5 Other Products and Services.

\ (A) Exeept-asprovided-in-Section7-2{C)-Seller shall make available

to Company all Generation Benefits and Ancillary Services associated with the Facility
at no additional charge under this PPA, except for Reactive Power. Any
compensation Seller receives under the Interconnection Agreement or otherwise for
Generation Benefits or Ancillary Services, other than Reactive Power, associated with
the Facility and its output shall be provided to Company at no additional cost to
Company under this PPA. Seller shall credit Company, as a reduction to Seller’s
monthly invoice or other mutually-agreed mechanism, for any compensation that
Seller receives for Generation Benefits or Ancillary Services, other than Reactive
Power, associated with the Facility and its output.

1. Seller shall use Commercially Reasonable Efforts to
maximize the availability of Generation Benefits and Ancillary Services available from
the Facility, provided, however, that Seller shall not be required to make any material
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(G) One or more representatives of Company shall be permitted to
witness, record and verify all heat testing process parameters and conditions;
provided that any failure of Company to send a representative to withess and verify a
heat rate test scheduled in accordance with this Section 8.5 shall not affect the validity
of such test.

(H) In connection with and during any heat rate test, for the sole
purpose of developing a unit dispatch heat rate curve, Company may also require
Seller to perform heat rate testing of the Facility, for up to thirty (30) minutes per load
point after stabilization, at the Facility’s Base Capacity and up to nine (9) other
specified partial load points.

() Seller shall notify Company of any generation equipment tuning
and adjustment that may impact the heat rate performance of the Facility or the
accuracy of the correction curves utilized to adjust the results of the most recent heat
rate test. Upon such notification, Company may require Seller to perform additional
heat rate testing of the Facility and provide new correction curves that reflect the
actual post-tuning condition of the Facility’s equipment.

J) Within sixty (60) Days following performance of each heat rate test
of the Facility, Seller shall provide to Company for review and approval (i) all raw test
data, calculations, fuel analyses and a final test report, in written and, to the extent
possible, electronic format, (ii) equipment calibration specifications, and (iii) correction
curves, equations, and other information necessary for review of the heat rate test
results which have not been previously submitted to Company. The final test report
shall include clear and complete explanations of the calculations resulting in the Actual
Net Heat Rate, including the adjustment of the tested net heat rate to the NC and
Reference Conditions.

8.6 Payment for Turbine Starts. Commencing on the Commercial
Operation Date, Company shall pay to Seller in arrears monthly a Turbine Start
Payment based upon the number of combustion turbine starts at the Facility requested
by Company and successfully performed by Seller during the month, and the duration
of combustion turbine operation following each such start. Each individual Turbine
Start Payment (“TSP”) shall be determined by the following formula:

TSP = (Turbine Start Price x Inflation Factor) + ((FH-25) x Fired Hour Charge X
Inflation Factor), where:

FH = Fired hours are the greater of (i) twenty five (25), or (ii) number
of continuous fired hours for the combustion turbine, following
its start.

By way of example, assuming that (i) the Commercial Operation Date is June 1,
\ 20172018, (ii) inflation between June 1, 20472018 and June 1, 26192020 is five and
two-tenths percent (5.2%), (iii) Company requests Seller to start the entire Facility or
| only such Facility’s combustion turbine in July 26192020, and (iv) following such start,
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the combustion turbine runs for thirty (30) continuous hours; then the TSP payable
with respect to such one start would be: [Trade Secret Data Begins...

...Trade Secret Data Ends]. The monthly Turbine Start Payment
payable to Seller shall equal the sum of all individual turbine starts during the billing
period.

For the avoidance of doubt, a combustion turbine restart at the Facility following a
turbine trip not caused by an Excused Outage, all during a single continuous dispatch
period scheduled by Company, shall not constitute a compensable start for purposes
of this Section 8.6.

8.7 ESC Event Adjustment.

(A) In connection with each ESC Event during the Term, an adjustment
in the payment due to Seller from Company shall be made for the billing period during
which the ESC Event occurs (“ESC Event Adjustment”), based upon the Availability of
the Facility during the ESC Event as set forth in Exhibit M-ESC Event Adjustment. The
ESC Event Adjustment, if any, shall be in addition to (not in lieu of) any adjustment to
the Monthly Capacity Payment based upon the Available Energy from the Facility during
that billing period, pursuant to Section 8.1.

(B) The Parties shall take such steps as may be necessary from time to
time to allow each of Seller and Company to receive notice of ESC Events and
anticipated ESC Events.

Article 9 - Billing and Payment

9.1 Billing Invoices.

(A) The billing period shall be the calendar month with any partial
months prorated appropriately.

(B) No later than thirty-eight (38) Days following the end of each billing
period, Company shall (i) calculate the HRA for such billing month, and (ii) deliver to
Seller, electronically, Company’s calculation of the HRA together with such supporting
data as will allow Seller to verify Company’s calculation of the HRA for such billing
period.

©) As soon as practicable following the end of each billing period,
Seller shall prepare an invoice for such billing period (a “Monthly Invoice”) showing
metered energy from the Facility (adjusted for losses at the Point of Delivery), all
relevant billing parameters (including starts and fired hours per turbine), rates and
factors, and other data reasonably pertinent to the calculation of the monthly
payments and other amounts due to Seller for such billing month, and (ii) deliver the
Monthly Invoice to Company electronically. All billing data based upon metered
deliveries to Company shall be collected in accordance with Article 5. The Monthly
Invoice for each billing period shall include the HRA for the next preceding billing
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(F) For each Commercial Operation Year of the PPA after the Facility
has been accredited by the Transmission Authority as a Capacity Resource, Seller
shall at its own expense comply with all the Transmission Authority’s requirements for
the Facility to be re-accredited as a Capacity Resource. In the event Seller fails to
meet the deadline for such re-accreditation of the Facility for a Commercial Operation
Year, Seller shall pay Company the Auction Clearing Price for the amount of
accredited capacity for the Commercial Operation Year that Seller failed to obtain
through re-accreditation, which shall be paid within fifteen (15) Days of receipt of
Company’s invoice therefor. Seller shall also provide Company the amount of
Contract Energy for the Commercial Operation Year that Seller would have provided
Company under this PPA had the Facility obtained re-accreditation as a Capacity
Resource. Seller shall not sell any of the unaccredited capacity of the Facility in any
Commercial Operation Year that Seller fails to obtain the Transmission Authority’s re-
accreditation of the Facility as a Capacity Resource. In the event that Seller fails to
pay the Auction Clearing Price to Company or provide Contract Energy to Company
as set forth in this Section, such failure shall constitute an Event of Default and
Company shall have the right to terminate this PPA and collect Actual Damages,
subject to Section 12.3(A).

(G) Notwithstanding any other provision in this PPA, in the event that
the Transmission Authority Capacity Accreditation Requirements, the Transmission
| Tariff and/or the FasiffTransmission Authority’s planning reserve procedures and
requirements with respect to qualifying generation facilities as a Capacity Resource
are changed, modified or revised such that the framework as contemplated in this
Section 10.6 cannot be implemented or cannot be implemented without an
unanticipated Material Adverse Effect on one or both of the Parties, the Parties shall in
good faith promptly amend or modify this Section 10.6 to address such change(s),
modification(s) or revision(s) in a manner consistent with the intentions of the Parties

as originally set forth in this Section 10.6.

Article 11 - Security for Performance

11.1 Security Fund.

(A) No later than 60 (sixty) Days following Company obtaining or
waiving State Regulatory Approval from the State Regulatory Agency, Seller shall
establish, fund, and maintain a Security Fund that is available to pay any amount due
and owing to Company pursuant to this PPA, and to provide Company security that
Seller will satisfy its obligations under this PPA.

1. The Security Fund shall equal the Pre-COD Security Fund
up to the COD and the Post-COD Security Fund on and after the COD and throughout
the Term.

2. In the event of any draw by Company on the Security
Fund, regardless of the nature of the collateral upon which such draw is actually
made, for purposes of determining the required mix of the Security Fund to be posted
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by Seller following such draw, such draw shall be deemed to have been made against
the HGC and non-HGC posted by Seller, pro rata to the applicable amounts thereof
set forth in the tables in Section 11.1(D), rounded to the nearest whole thousand
dollars. Subject only to the foregoing regarding the relative mix of collateral, and
notwithstanding anything to the contrary in this PPA, Seller shall not be required to
replenish the amount of Security Fund following any draw thereon by Company.

(B) Company may draw from the Security Fund such amounts as are
necessary to recover undisputed amounts due and owing to Company pursuant to this
PPA, including any damages due to Company and any amounts for which Company is
entitled to indemnification under this PPA if Seller does not pay such amounts within
five (5) Business Days following written demand by Company therefor. Company
may, in its sole discretion, draw all or any part of such amounts due to it from any form
of security to the extent available pursuant to this Section and in any sequence
Company may select. Company’s failure or delay to draw any amount from the
Security Fund in any instance shall not prejudice Company’s rights to subsequently
recover such amount from the Security Fund or in any other manner.

© The Security Fund shall be maintained at Seller's expense and, to
the extent applicable, shall be originated by or deposited in a financial institution or
company (“Issuer”) satisfying the requirements of this Section; and shall be in the form
of one or more of the following instruments:

1. The Security Fund may be in the form of an irrevocable
standby letter of credit substantially in the form of Exhibit G-1-Form of Letter of Credit,
with such modifications as may be required by the Issuer of such letter of credit,
subject to Commercially Reasonable review and approval by Company (the “Letter of
Credit”).

a. The Issuer for the Letter of Credit shall have and
maintain a senior unsecured bond rating (unenhanced by third-party support)
equivalent to A- or better as determined by all rating agencies that have provided such

| arating, and if ratings from either one or both of Standard & Poor’s and Moody’s are
not available, equivalent ratings from alternate rating sources reasonably acceptable
to Company. If such rating is equivalent to A-, the Issuer must not be on negative
credit watch or have a negative outlook by any rating agency.

b. The Letter of Credit must be for a minimum term of
360 Days. Seller shall cause the renewal or extension of the Letter of Credit for
additional consecutive terms of 360 Days or more (or, if shorter, the remainder of the
Term) no later than 30 Days prior to each expiration date of the security. If the Letter
of Credit is not renewed or extended at least 30 Days prior to its expiration date or
otherwise is terminated early, Company shall have the right to draw immediately upon
the Letter of Credit and to place the amounts so drawn, at Seller's cost and with
Seller's funds, in an interest bearing escrow account in accordance with sub-
paragraph (2) below, until and unless Seller provides a substitute form of such security
meeting the requirements of this Section.
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...Trade Secret Data Ends]

b. If and for so long as Seller’'s equity investment in the
Facility is [Trade Secret Data Begins...

Millions of US$

...Trade Secret Data Ends]

(E) The Security Fund shall survive termination of this PPA to be
available to pay any amounts owed to Company arising prior to or upon termination.
Promptly following (i) the end of the Term and the completion of all of Seller’s
obligations under this PPA, or (ii) termination of this PPA for any reason prior to the

| end of the Term-, Company shall determine the amount, if any, owed by Seller for any
obligations or damages arising out of this PPA. Company may draw such amount and
shall release the balance of the Security Fund (including any accumulated interest, if
applicable) to Seller within forty-five (45) Days of termination of this PPA.

(F Seller shall reimburse Company for the incremental direct
expenses (including the fees and expenses of counsel) incurred by Company in
connection with the preparation, negotiation, execution and/or release (including
making a draw of funds) of any security instruments, and other related documents,
used by Seller to establish and maintain the Security Fund pursuant to Seller's
obligations under this Section.

11.2 Subordinated Mortgage.

(A) Prior to breaking ground for the Facility, Seller shall execute and
deliver to Company a mortgage on the Facility and Facility Property, a security
agreement with respect to Seller's licenses, permits, and contractual rights with
respect to the ownership and operation of the Facility and Facility Property, to the
extent assignable, and the equipment, fixtures and other personal property located or
to be located on the Facility Property and/or principally related to Seller's operations
on the Facility Property (collectively, the “Mortgaged Property”), associated financing
statements, and other agreements, documents and instruments, in form and
substance reasonably satisfactory to Company, Seller and, to the extent there is
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rolling average basis utilizing data from the previous twelve months, if such failure
shall remain unremedied for sixty (60) Days after Notice thereof has been provided to
Seller; provided, however, that to the extent such failure of performance is attributable
to Force Majeure, the contribution of such Force Majeure shall be eliminated from the
RAF calculation for the purposes of, and only for the purposes of, establishing a
default of Seller pursuant to this paragraph; provided, further, that if Seller provides a
written opinion from an independent engineer retained and paid for by Seller and

| approved by Company that such failure was due to a Major Equipment Failure and
Seller is diligently pursuing remedy of such Major Equipment Failure, Seller shall have
an additional twelve (12) months following delivery of such opinion to Company to
remedy such failure.

J) Seller's material breach of the Interconnection Agreement that has
a Material Adverse Effect on Company if such breach shall remain unremedied for
thirty (30) Days after Notice thereof has been provided to Seller (or, if only able to be
remedied by performance, such longer period as may be reasonably required to effect
such remedy, not to exceed an additional sixty (60) Days).

(K) The failure by either Party to perform or observe any other material
obligation to the other Party under this PPA, that is not excused by Force Majeure and
such failure shall remain unremedied for thirty (30) Days after Notice thereof shall
have been given by the non-defaulting Party (or, if only able to be remedied by
performance, such longer period as may be reasonably required to effect such
remedy, not to exceed an additional thirty (30) Days).

12.2 Remedies. Upon the occurrence of any Event of Default of this PPA,
the non-defaulting Party may pursue all rights and remedies available to it at law and
in accordance with the terms of this PPA. Except as explicitly provided to the contrary
in this PPA, each right or remedy of the Parties provided for in this PPA shall be
cumulative of and shall be in addition to every other right or remedy provided for in this
PPA, and the exercise of one or more of the rights or remedies provided for herein
shall not preclude the simultaneous or later exercise by such Party of any other rights
or remedies provided for herein.

(A) Termination and Damages. The Parties agree that any uncured
Event of Default is deemed to be material and justifies termination. For any uncured
Event of Default, the non-defaulting Party may, at its option do any, some, or all of the
following:

1. Offset from any payments due from the non-defaulting
Party any amount otherwise due, including any unpaid Liquidated Delay Damages or
Actual Damages;

2. Seek Actual Damages in such amounts and on such basis
for the default as authorized by this PPA,;
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force and effect (evidence of which shall be delivered to the other Party upon its
request);

2. violate any Applicable Law, or violate any provision in any
formation documents, the violation of which could have a Material Adverse Effect on
the representing Party’s ability to perform its obligations under this PPA;

3. result in a breach or constitute a default under the
representing Party’s formation documents or bylaws, or under any agreement relating
to its management or affairs or any indenture or loan or credit agreement, or any other
agreement, lease, or instrument to which it is a party or by which it or its properties or
assets may be bound or affected, the breach or default of which could reasonably be
expected to have a Material Adverse Effect on the representing Party’s ability to
perform its obligations under this PPA; or

4. result in, or require the creation or imposition of any
mortgage, deed of trust, pledge, lien, security interest, or other charge or
encumbrance of any nature (other than as may be contemplated by this PPA) upon or
with respect to any of the assets or properties of the representing Party now owned or
hereafter acquired, the creation or imposition of which could reasonably be expected
to have a Material Adverse Effect on the representing Party’s ability to perform its
obligations under this PPA.

© This PPA is a valid and binding obligation of the representing
Party.

(D) The execution and performance of this PPA will not conflict with or
constitute a breach or default under any contract or agreement of any kind to which
the representing Party is a party or any judgment, order, or Applicable Law, applicable
to it or its business.

(E) Within the meaning of the United States bankruptcy code, (i) this
PPA constitutes a “master netting agreement”, (ii) all transactions pursuant to this PPA
constitute “forward contracts”, (iii) the representing Party is a “forward contract
merchant” and “master netting agreement participant”, and (iv) and all payments made
or to be made pursuant to this PPA constitute “settlement payments.”

(F It is (i) an “eligible contract participant” as defined in Section 1a(18)

| of the Commodity Exchange Act, as amended, 7 U.S.C. § 1a(3218), (ii) a “market

participant” under applicable exchange and market rules; (iii) a producer, processor, or

commercial user of, or a merchant handling, the commaodity which is the subject of this

PPA, or the products or by products thereof; and (iv) entering into this PPA solely for
purposes related to its business as such.

(G) This PPA grants each Party the contractual right to “cause the
liquidation, termination or acceleration” of the transactions within the meaning of
Section 556, 560 and 561 of the bankruptcy code, as they may be amended
superseded or replaced from time to time. Upon a bankruptcy, a non-defaulting Party
shall be entitled to exercise its rights and remedies under this PPA in accordance with
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19.2 ROEFO.

(A) At any time after the Commercial Operation Date, if Seller or any
Affiliate of Seller decides to solicit or proceed with unsolicited third-party offers to
convey all or substantially all of the Facility Property and the assets comprising the
MEC | Facility or a majority of the interests in Seller and MEC | (each a “Proposed
Transaction”) to an unaffiliated third party, Seller shall in advance of any such
solicitation or pursuit of unsolicited offers provide Company with the right of first offer
(“ROFQO”). Under the ROFO, Seller shall furnish to Company (i) the terms Seller is
willing to accept in connection with the Proposed Transaction, and (ii) the price Seller
is willing to accept to proceed with the Proposed Transaction (the “ROFO Notice”).
Company’s ROFO shall only apply to a Proposed Transaction and its related terms
and conditions where the conveyance of all or substantially all of the Facility Property
and the assets comprising the MEC | Facility or majority of the interests in Seller and
MEC | represents substantially all of the value of the assets or interests, as applicable,
being conveyed in such Proposed Transaction. .

(B) Seller shall allow Company (a) where Seller has elected to solicit
third party offers, forty-five (45) Days after the ROFO Notice to investigate the
Proposed Transaction and conduct due diligence, (b) where Seller has elected to
pursue unsolicited third party offers, thirty (30) Days after the ROFO Notice to
investigate the Proposed Transaction and conduct due diligence. Within the
applicable period, Company shall either (i) exercise its ROFO rights on terms
equivalent to the terms and price set forth in the ROFO Notice or (ii) cancel its ROFO
rights.

1. If Company exercises its ROFO, the Parties shall have a
period of no longer than six (6) months to conduct due diligence and develop definitive
agreements on terms no less favorable to Company than those contained in the
ROFO Notice. Seller shall cooperate in all respects necessary for Company to
exercise its ROFO rights.

2. If Company does not exercise its ROFO, Seller shall have
| the right to solicit offers on the Proposed Transaction from unaffiliated third_parties,
provided, however, that in the event Seller proceeds with the Proposed Transaction
and the purchaser is an unaffiliated third party, (a) the price associated with such
transaction shall have an aggregate value of not less than the price set forth in the
ROFO Notice, and (b) the terms associated with such transaction shall be no less
favorable to Seller than the terms set forth in the ROFO Notice. In the event Seller
does not close on its Proposed Transaction with an unaffiliated third party, Seller shall
offer Company a ROFO in connection with any new or subsequent Proposed
Transaction as set forth in Section 19.2(BA).

© In the event that: (a) a Proposed Transaction is part of a larger
transaction to which Company’'s ROFO does not apply and (b) such Proposed
Transaction represents more than twenty percent (20%) of the aggregate generating
capacity that would be conveyed by such larger transaction, Seller shall provide
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Notice to Company of its decision to solicit or proceed with the Proposed Transaction
within thirty (30) Days of such decision, and Company may in its sole discretion make
an offer for Seller's consideration to purchase all or substantially all of the Facility
Property and the assets comprising the MEC | Facility or a majority of the interests in
Seller and the-MEC I-the-Faeiity upon receipt of such Notice.

19.3 Subcontracting. Seller may subcontract its duties or obligations under
this PPA without the prior written consent of Company, provided, however, that no
such subcontract shall relieve Seller of any of its duties or obligations hereunder.

Article 20 - Miscellaneous

20.1 Notices. Notices required by this PPA shall be in writing and
addressed to the other Party, including the other Party’s representative on the
Operating Committee, at the addresses noted in Exhibit D-Notices and Contact
Information as either Party updates them from time to time by Notice to the other
Party. Notices shall either be hand delivered or mailed, postage prepaid. If mailed,
Notices shall be simultaneously sent by facsimile or other electronic means. Any
Notice shall be deemed to have been received by the close of the Business Day on
which it was hand delivered or transmitted electronically (unless hand delivered or
transmitted after the close of the Business Day, in which case it shall be deemed
received at the close of the next Business Day). Real-time or routine communications
concerning Facility operations, including with respect to provision of energy from
Alternate Energy Source(s), shall be exempt from this Section.

20.2 Taxes, Emissions and Change of Law.

(A) Seller shall be solely responsible for any and all present or future
taxes and other impositions of Governmental Authorities relating to the construction,
ownership or leasing, operation or maintenance of the Facility, or any components or
appurtenances thereof, any sales or ad valorem taxes relating to the Facility, or any
taxes on the products and services generated by Seller, sold and delivered to
Company at the Point of Delivery. Seller’s prices under Article 8 are inclusive of such
taxes and impositions during the Term.

(B) Company shall be solely responsible for sales and use taxes
imposed with respect to the purchase of fuel by Company for use in or consumption
by the Facility to produce the electric energy dispatched and received by Company
hereunder.

© The Parties shall cooperate to minimize and mitigate tax exposure,
provided, however, that neither Party shall be obligated to incur any financial burden
to reduce taxes for which the other Party is responsible hereunder. All electric energy
delivered by Seller to Company hereunder shall be sales for resale, with Company
reselling such electric energy. Company shall obtain and provide Seller with any
certificates required by any Governmental Authority, or otherwise reasonably
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IN WITNESS WHEREOQOF, the Parties and MEC | have executed this PPA.

Seller:

By:

Company:

e

. ] " ident.
Revenue
President & CEO—NSPNorthern States
Power Company, a Minnesota

Corporation

By:
Christopher B. Clark
President
NSP Minnesota
MEC I:

By:
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“Air Permit” means any permit or permit amendment required by the Minnesota
Pollution Control Agency under Chapter 7007 of the Minnesota Rules for construction
and operation of the Facility.

“Alternate Delivery Point” shall have the meaning set forth in Section 7.3.

“Alternate Generation Source” shall have the meaning set forth in Section 7.3.

“Ancillary _Services” means those ancillary services defined under the
Transmission Tariff as well as those other services and products that may be included
under such tariff from time to time, which are associated, directly or indirectly, with the
capacity of the Facility or the transmission of energy from the Facility.

“Applicable Law” means all laws, statutes, treaties, codes, ordinances,
regulations, certificates, orders, licenses and permits of any Governmental Authority
that are applicable to a Party, the business of a Party or the Facility, now in effect or
hereafter enacted, amendments to or interpretations of any of the foregoing by a
Governmental Authority having jurisdiction, and all applicable judicial, administrative,
arbitration and regulatory decrees, judgments, injunctions, writs, orders, awards or like
actions.

“Auction Clearing Price” means the price at which capacity credit can be
purchased in the Transmission Authority’'s market for such credit for the Facility’s
location, which the Transmission Authority currently designates as Local Resource
Zone 1.

"Availability Verification Test" shall have the meaning set forth in Section 10.1(B).

“Available Energy” shall have the meaning set forth in Section 8-1{A}8.1(A).

“Back-Up Metering” shall have the meaning set forth in Section 5.2(B).

“Balancing Authority” means the system of electrical generation, distribution and
transmission facilities within which generation is regulated in order to maintain
interchange schedules with other such systems.

“Base Capacity” means the portion of the Facility’s Actual Capacity, without duct

firing.

“Breakage Fee” shall have the meaning set forth in 2.4(B).

"Btu" means British thermal unit.

“Business Day” means any Day that is not a Saturday, a Sunday, or a NERC
recognized holiday.

"CAF" stands for Capacity Availability Factor and shall have the meaning set
forth in Section 8.1.
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Authority taken after the date hereof (including the adoption or change in any rule,
regulation, Permit, or environmental constraints lawfully imposed by such Governmental
Authority) but only if such requirements, actions, or failures to act prevent or delay
performance; mechanical or equipment breakdown, or inability to operate, attributable to
circumstances occurring outside of design criteria and normal operating tolerances of
similar equipment designed to be located in the local vicinity except to the extent
attributable to Seller’'s failure to abide by Good Utility Practices; and inability, despite
due diligence, to obtain any Permits required by any Governmental Authority; provided,
however, that Force Majeure shall not include: (a) inability, or excess cost, to procure
any equipment necessary to perform the obligations of this PPA; (b) acts or omissions
of a third party in its capacity as a contractor or customer of the Party claiming Force
Majeure unless such acts or omissions are themselves excused by reason of Force
Majeure; (c) mechanical or equipment breakdown, or inability to operate, attributable to
circumstances occurring within design criteria and normal operating tolerances of
similar equipment designed to be located in the local vicinity; or (d) changes in market
conditions.

“Eorced Outage” means any condition at the Facility that requires the immediate
and unplanned removal of the Facility, or some part thereof, from service, another
outage state, or a reserve shutdown state, resulting from immediate
mechanical/electrical/hydraulic control system trips and operator-initiated trips in
response to abnormal Facility conditions or alarms.

“Fuel Delivery Point” means the natural gas delivery system point at which
Company makes available and delivers to Seller the natural gas fuel consumed by the
Facility to produce the Contract Energy dispatched by Company as described pursuant
to Section 5.3. The Fuel Delivery Point shall be the outlet flange of the meter installed
at the point of interconnection between the Natural Gas Interconnection Facilities and
the Upstream Pipeline.

“Full__Interconnection Agreement” means the conditions set forth in the
Interconnection Agreement have been fulfilled, removed, or waived such that the
Interconnection Agreement is no longer conditional and allows Seller to obtain
accreditation of the Facility as a Capacity Resource for the Planning Year of COD
pursuant to the Transmission Authority Capacity Accreditation Requirements._For the
avoidance of doubt, the Interconnection Agreement shall not be deemed a “Full
Interconnection Agreement” if it has not been accepted by FERC in accordance with
Section 2.1 of the Interconnection Agreement.

“GDPIPD” means the Gross Domestic Product Implicit Price Deflator, as
published by the US Bureau of Economic Analysis of the U.S. Department of
Commerce.

"Generation Benefits" means existing or future environmental benefits or
attributes, economic and other related carbon credits, carbon offsets, carbon
allowances or benefits, renewable energy credits or green tags, carbon dioxide
emissions credits, avoided or reduced carbon dioxide emissions, that are attributable to
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“hazardous substance” pursuant to the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. 89601 et seq. (42 U.S.C. 89601);
(ix) defined as a “chemical substance” under the Toxic Substances Control Act,
15 U.S.C. 82601 et seq. (15 U.S.C. 82601); or (x) defined as a pesticide under the
Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. 8136 et seq.
(7 U.S.C. 8136).

"Heat Rate Adjustment” shall have the meaning set forth in Section 8.4.

“HHV” means Higher Heat Value.

“High Grade Collateral” or “HGC” shall have the meaning set forth in Section

11.1(D).

“House Power” means retail power to the Facility for purposes of Facility start-up
or shut-down, or for any other purpose.

“Indemnified Party” shall have the meaning set forth in Section 17.1.

“Indemnifying Party” shall have the meaning set forth in Section 17.1.

“Inflation Factor” means, with respect to each Commercial Operation Year, a
fraction, the numerator of which is the GDPIPD most recently announced as of the first
(1st) Day of such Commercial Operation Year, and the denominator of which is the
GDPIPD as of June 1, 2018.

“Initial HR Test” shall have the meaning set forth in Section 8.5(B).

“Interconnection Agreement” means the separate agreement among the Seller,
Company, and the Transmission Authority for interconnection of the Facility to the
Transmission Authority’s System, as such agreement may be amended from time to
time. For purposes of this PPA, the Interconnection Agreement shall be interpreted to
include any third party facility construction agreement or other Agreement required by
the Transmission Authority to interconnect the Facility in accordance with the
Transmission Tarriff.

“Interconnection _ Facilities” means those facilities designated in the
Interconnection Agreement for the direct purpose of interconnecting the Facility at the
Interconnection Point, along with any easements, rights of way, surface use agreements
and other interests or rights in real estate reasonably necessary for the construction,
operation and maintenance of such facilities, whether owned by Seller, the
Transmission Authority or another entity. This equipment is conceptually depicted in
Exhibit C-Facility Description, One-Line Diagram, And Site Map to this PPA.

“Interconnection Point” means the physical point within the operational authority
of the Transmission Authority as specified in the Interconnection Agreement, at which
electrical interconnection is made between the Facility and the Transmission Authority’s
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“Network Resource Interconnection Service” or “NRIS” shall have the meaning
set forth in the Transmission Tariff.

"Network Upgrades" means the upgrades to any transmission facilities on the
regional transmission system identified in the studies required pursuant to the
Transmission Tariff.

“Notice(s)” shall have the meaning set forth in Section 20.1.

“Offending Party” shall have the meaning set forth in Section 20.4(B).

“Off-Peak Months” means the months of March, April, May, October and
November.

“On-Peak Months” means the months of January, February, June, July, August,
September and December.

“Operating Committee” means one representative each from Company and
Seller pursuant to Section 10.4.

“Operating Procedures” means those procedures developed pursuant to
Section 10.4, if any.

“Operating Records” means all agreements associated with the Facility,
operating logs, blueprints for construction, operating manuals, all warranties on
equipment, and all documents, whether in printed or electronic format, that Seller uses
or maintains for the operation of the Facility.

“Operating Standards” means Company’s Operating Standards as set forth in
Exhibit H-Operating Standards, as may be revised from time to time.

“Parent Guaranty” shall have the meaning set forth in Section 11.1(C)43.

“Party” and “Parties” shall have the meanings set forth in the introductory
paragraph.

“Permit(s)” means all applicable construction, land use, air quality, emissions
control, environmental and other permits, licenses and approvals from any
Governmental Authority required under Applicable Laws for construction, ownership,
operation and maintenance of the Facility and the generation and delivery of any output
from the Facility to Company.

“Planning Year” means the annual capacity accreditation period that the
Company is subject to as designated by the Transmission Authority. Currently under
the Transmission Tariff this period is June 1% to May 31% of the following year. A
Planning Year is identified by the year in which it begins. For example, the 2018
Planning Year begins June 1, 2018.
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“Point of Delivery” means the physical point within the operational authority of
Transmission Authority at which Seller makes available to Company and delivers to
Company the Contract Capacity and Contract Energy being provided by Seller to
Company from the Facility under this PPA as specified in Exhibit C-Facility Description,
One-Line Diagram, And Site Map to this PPA. The Point of Delivery shall be the dead
end structure on the high side of Seller’s step-up transformer at the Facility.

“PPA” shall have the meaning set forth in the introductory paragraph hereto and
includes all amendments hereto.

“Post-COD Damage Cap” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“Post-COD Security Fund” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“Pre-COD Damage Cap” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“Pre-COD Security Fund” means [Trade Secret Data Begins...
...Trade Secret Data Ends].

“Predicted Net Heat Rate” means the predicted net heat rate for the Facility,
stated in Btu/kWh Higher Heating Value (“HHV”), at Reference Conditions and adjusted
to reflect the turbine manufacturer's estimated degradation in equipment performance
over the period of Commercial Operation from new and clean equipment conditions a
specified in Exhibit J-Predicted Net Heat Rate Degradation Adjustment. The initial
Predicted Net Heat Rate at new and clean equipment conditions and at Reference
Conditions shall be the lesser of (i) [Trade Secret Data Begins... ...Trade
Secret Data Ends] Btu/kWh HHV or (ii) the Actual Net Heat Rate resulting from the

| Initial heatrate-testof the Facility-pursuantto-Seetion 8.4.-HR Test. The Predicted Net
Heat Rate degradation adjustment, as specified in Exhibit J-Predicted Net Heat Rate
Degradation Adjustment, shall be used to adjust such initial Predicted Net Heat Rate,
and thereby establish the Predicted Net Heat Rate, over the period.

“Reactive _Power” shall have the meaning of “Reactive Supply and Voltage
Control” set forth in the Transmission Tariff.

“Reference Conditions” means the Facility operating in ambient conditions used
to establish the Predicted Net Heat Rate to provide a reference for adjustment in
determining the Actual Net Heat Rate from heat rate testing of the Facility pursuant to
Section 8.5. The ambient Reference Conditions for the Facility shall be an ambient
temperature of 6.0 degrees Fahrenheit (F), 68% ambient relative humidity, and standard
ambient pressure (14.696 psia at mean sea level) adjusted to the Site elevation of 800
feet above mean sea level.

“Re-mobilization Costs” has the meaning set forth in Section 2.3(B).
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requirements as set forth in the Transmission Authority Business Practices Manual for
Outage Operations.

“Scheduling Charge” means the product of [Trade Secret Data Begins...
...Trade Secret Data Ends] multiplied by the Inflation Factor.

“Security Fund” means the letter of credit, escrow fund, guaranty and/or other
collateral that Seller is required to establish and maintain, pursuant to Section 11.1, as
security for Seller’'s performance under this PPA.

“Seller's Reimbursable Transmission Costs” means all the engineering, design,
procurement, and construction costs Seller incurs for transmission facilities required
under the Interconnection Agreement, and the costs Seller shall incur for Network
Upgrades associated with Company obtaining firm NITS for the Facility.

“Shut-Down Period” means any period during which the Facility has completed
its run schedule, is taken off AGC, and ramps down to breaker open.

“Site” means the parcel of real property on which the Facility will be constructed
and located, including any easements, rights of way, surface use agreements and other
interests or rights in real estate reasonably necessary for the construction, operation
and maintenance of the Facility. The Site is more specifically described in Exhibit C-
Facility Description, One-Line Diagram, And Site Map to this PPA.

“Site_Permit” means any Permit, or any amendment to an existing Permit,
required by Applicable Law to authorize the construction and siting of the Facility at the
Site.

“Start-Up Period” means any period during which the Facility is ramping from
breaker close to its Minimum Load Starting Point.

143 H ”

“State Requlatory Agency” means the North Dakota Public Service Commission,
and any successor agency thereof.

“State Requlatory Approval” means a final, non-appealable written order of the
North Dakota Public Service Commission making the affirmative determination that
Company’s execution of this PPA is reasonable, in the public interest, and all costs
incurred under this PPA are recoverable from the retail customers pursuant to
Applicable Law, subject only to the requirement that the State Regulatory Agency
retains ongoing prudency review of Company’s performance and administration of this
PPA.

“Step-in_Rights” means Company’s right, but not the obligation, to assume
control and operate the Facility as agent for Seller (whether voluntary or involuntary) in
accordance with Seller’s right, obligations, and interest under this PPA.
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EXHIBIT B

CONSTRUCTION MILESTONES

All Construction Milestones are subject to extension in accordance with the terms of the
PPA.

Construction

Milestone Outcome

[Trade Secret Data
Begins...

Company shall have obtained State Regulatory Approval.

Seller and all required counterparties have executed major
procurement contracts, the Construction Contract (Limited Notice
To Proceed Only), any operating agreements, and the
Interconnection Agreement needed to commence construction of
the Facility.

Seller shall have achieved closing on financing for the Facility or
provided Company with proof of financial capability to construct
the Facility.

Seller shall have laid the foundation for generating facilities and
step-up transformation facilities.

The turbine(s)/generator(s)/step-up transformer shall have been
delivered to, and set on foundation at, the Site.

All Network Upgrades associated with obtaining NITS are
completed.

All fuel supply and transportation arrangements have been put in
place and fuel interconnection facilities in have been constructed
and are operational.

Seller shall have constructed Seller’'s Interconnection Facilities
and such facilities are capable of being energized

Commissioning of the Facility commences.

Seller shall have obtained either (i) unconditional ERIS and






