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Date: July 17,2015
To:  Menasha Utilities Commission
From: Melanie Krause, General Manager

RE: WPPI Long Term Power Supply Contract Extension

WPPI Energy will be presenting an amendment to the Long Term Power Supply Contract for
Participating Members to extend the term by 20 years, currently the contract term goes through
December 31, 2037. This contract extension to December 31, 2057 enables WPPI Energy to invest
in power plants and other resources as well as have the ability for the financing costs to be spread
over the life of the assets for the long term benefit of its members.

Included in this packet are some materials to help gain a better understanding of the contract,
WPPI and the process: ‘
s Contract extension process ~ Fact sheet and timeline
» WPPI at a glance explaining the current generation resources in WPPY's portfolio
» WPPI Energy Support Services - Just about all the services included in this document
Menasha utilizes to maximize the value of joint action and are part of the power costs o
serve our customers.
« Power Supply Approaches and Options - Information to help to better understand the
alternative power supply options that we would have.
e Current WPPI long term power supply contract and amendment

It is extremely important when looking at what options we have as a Utility for power supply to
keep in mind the services that we need and utilize for the benefit of our customers since those
alone would equate to millions of dollars annually if providing on our own. The table below
reflects the top 8 largest municipal utilities in Wisconsin, the different power supply providers, the
annual MWh sales and the costs and revenues/MWh. We are the second largest municipal utility
based on MWh sold and sixth largest based on number of customers served. It is important to
notice from this information that there are several with lower purchased power costs/MWh
however the lowest revenue/MWh sold is Menasha. Given we are a non-profit entity this is a
positive reflection of Menasha based on our load and the costs of power and services we purchase

and provide.



Based on 2014 MWh | Purchased power |

_Annual Report Data ' | Supply | Sales | costs/MWh purch

Menasha WPPI 571,207 $70.79 $81.58
Kaukauna WPPI 701,516 $78.53 $84.40
Manitowaoc GLU 521,859 $69.67 $84.51
Marshfield GLU 378,209 $62.90 . $92.82
Wisconsin Rapids GLU 271,234 $70.50 _ $95.05
Sun Prairie WPPI 257,750 $81.89 $100.56
Oconomowoc WPPI{ 230,816 $79.62 $108.25
Sturgeon Bay WPPI 145,945 $79.71 $108.81

Mike Peters the CEQ/President of WPPI will be coming to Menasha for a joint meeting with the
Commission and Council to have preliminary discussions on power supply and the contract the
beginning of August. The amendment that will apply equally for all the members will be
distributed mid-August and additional meetings to discuss the contract and amendment in more
detail with the governing bodies will need to be confirmed for fall.

The purpose of sharing this information is to help better understand where we are today in order
to develop the plan of where we want to be for our long term power supply and services in the
future and understand what additional information is needed to make the most informed decision.



The way energy should be

Contract Extension Process — Fact Sheet

1. About WPPI Energy

A group of 23 Wisconsin municipalities formed WPPI Energy in 1980 to achieve——through joint
action—economies of scale in the acquisition of generation and transmission facilities and in the
purchase of electric power needed to serve their residents and businesses.

Today, WPPI Energy is a not-for-profit regional power company serving 51 locally owned utilities
in Wisconsin, Iowa and Upper Michigan. These “public power” utilities supply electricity to more
than 200,000 cestomers. WPPI Energy’s mission is to deliver reliable, low-cost wholesale
electricity as well as provide superior services and advocacy that offer exceptional value to our
member communities and the customers they serve.

Together, we have a diversified, flexible power supply; stable rates; financial strength; a broad
selection of services and programs; and a voice on issues affecting the industry.

2. Long-Term Power Supply Contract for Participating Members

WPPI Energy’s past and future success is built upon a commitment of our members to work
together to obtain the benefits of a larger organization and to ensure that the interests of all
members are in alignment. WPPI Energy is able to offer superior power supply and other support
services because our members have aligned their interests through a common contract with WPPI
Energy called the Long-Term Power Supply Contract for Participating Members (the long-term
power supply coniract).

All WPPI Energy members have in place this long-term power supply contract. Your community’s
all-requirements agreement is the means through which your utility receives power supply from
WPPI Energy. It is also the key to facilitating long-term generation planning and resource
acquisition. By committing to buy all their power together through WPPI Energy, our membership
enjoys economies of scale that allows them to affordably own and purchase the power supply
resources needed to meet local needs.

All WPPI Energy members are treated on an equivalent basis under the same agreement, including
the same blended wholesale rate for the same length of time. Having a uniform termination date for
the power supply agreements is important because it keeps the interests of all WPPI Energy
members aligned. If WPPI Energy were to have members with different termination dates, some
members may have a greater incentive to pursue short-term power supply options while other
member may have an incentive to pursue long-term power supply options, such as ownership of a
new resource.

This helps to ensure the unity of purpose that has underpinned our joint-action agency
membership’s collective success these past 35 years.



3. Amending the Long-Term Power Supply Contracts for Participating Members — Why
Now? The Business Need.

At the May 2015 meeting of the WPPI Energy Board of Directors, President and CEO Mike Peters
discussed the forthcoming plan to-amend the long-termn power supply agreements by adding a 20-
year extension. The Board of Directors is expected to ask members to extend the term of their
agreements (and approve other non-substantive clean-up changes) later this year. This
comprehensive effort is a key priority of the WPPI Energy 2014-2016 Business Plan.

The original long-term power supply contracts (for existing members at the time) were signed in
1989 for a term of 35 years. The contracts were last extended in 2002 (for an additiosial 13 years)
to December 31, 2037. We are approaching 20 years of remaining life on the contracts.

WPPI Energy is continnously making various short, medium and long-term decisions for power
supply resources and services for the benefit of its members. In order to effectively procure longer
term power supply resources (20 year contracts and 30-year bond issues) the termination date for
the long-term power supply contracts between WPPI Energy and its members should be at least 30
years into the future. Because of this, the member contract extension process is a standard and very
important component of the WPPI Energy business model.

4. Term Length of Extension

WPPI Energy expects to extend the current term of the contract by 20 years with the new end date
being December 31, 2057. This extension would provide the organization with 41 years on the
contract, compared to the 35 vears the last contract extension provided. The reason for the longer
term is address the immediate need for power supply planning as well as the need to add significant
new resources in the early to mid-2020s.

5. Amendment Requirements — The Process

The WPPI Energy Board of Directors is expected to formally approve the amendments to the long-
term power supply contract in September.

Each member will need to take local action. Many will need approval at both the utility governing
body (where applicable) and at the municipal governing body (in most cases). This is done in the
form of passing resolutions, the form of which WPPI Energy is preparing and will send to each

member,

Each member will need have its atforney issue a legal opinion concerning due authorization,
approval and enforceability of the amendment.

The amendments only become éffective with formal execution by two-thirds of the membership
(34 members).

6. What if 2 member chooses not fo extend?

The final date to extend isMarch 1, 2016. If'a member chooses not to extend on or before this date,
the future “right” to extend the contract is at WPPI Energy’s sole discretion.



Current member power supply agreements expire in 2037, Prior to 2037, a member that does not
extend will be obligated to continue all-requirements purchase at same rate as other members,
including costs of projects to serve other members post-2037. There will be no right to power or

support services after 2037.

7. Proposed Timeline
The following are key dates to the contract extension process:

Mid-August WPPI Energy sends to members the appropriate legal
documents/amendment package (local approvals can begin)

September 18 . At the WPPI Energy Board of Directors meeting (coinciding with the
35" anniversary celebration), staff will provide a status update and
recognize members that have completed local approvals needed to
extend the contract.

December 31 Target deadline. Al members are requested to take the local action
necessary to extend the contract by the end of the year.
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Power Supply
As the not-for-profit power supplier for our members, WPPI Energy Is focused on

maintaining a diverse and flexible power supply o help keep rates competitive.
Cur constantly evolving portfolic features both owned and purchased power from a

variely of resources including coal, nuclear, natural gas and renewables. This sirategic

diversity allows us to ensure refiability and operate cost-effectively in a changing
economic and regulatory environment.

Community Stewardship

We are committed to good stewardship of the economic and envirenmental
weli-being of our communities.

In 2014, customers of WPPI Energy member utilities saved

$5.6 million in electricity costs through our energy efficiency programs. Using
energy more efficiently helps keep dollars in customers’ pockats and provides &
boost for the local economy.

LK ¥ T In our power supply portfolio, 14% comes from
renewabfe resources. We were six years ahead of state mandates requiring 10%
renewable energy use by 2015.

More than 35% of the eleclricity our communities use
comes from carbon-free resources — which means that new regulations from the
U.S. Envirenmental Protection Agency should have less of an impact on us, as we
have already taken significant steps to reduce our carbon dioxide emissions,

WPPI Energy's energy-efficlent, sustainably designed
office and operations facility in Sun Prairie has achieved both Leadership in Energy
and Environmental Design (LEED) Gold status and ENERGY STAR® certification

Governance

WPPI Energy has a 51-member Board of Directors, with one director
representing each member utility. The full board elects an 11-member
Exscutive Committee responsible for overseeing WPP| Energy’s business
affairs and making recommendaticns for action by the board, A professional
staff handles day-to-day operations.

Member Communitiag
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Together, we have a diversified, flexible power supply; stable rates; financial strength; 2 broad selaction of services
and programs; and a voice on issues affecting the industry.

Support Se

The 75-plus member services and customer programs available through WPP! Energy help utilities lower their costs; better
serve their custamers; stay current with evolving technologies; and remain competitive in the industry. WPPI Energy members
do through joint action what would be too expensive and difficult to do alone.

WPP| Energy offers support services in the following areas and more:

» Joint purchasing of electric materials » Retail metering & billing

» Electric distribution system management » Customer information systems & technology
» Blectric rates & financial modsling - » Govemmental relations & advocacy

» Gustomer & energy services » Communications, education

s Program marketing & community outreach

Mary services are available at no addftional cost to all members as part of WPPH Energy membership while others are available
on a pay-for-service basis.

Membars Devalop Bervices

WPP! Energy is built on the principle that ali members should have the opportunity to participate fully in decision-making
regarding the organization. WiPP| Energy's support services are developed with the guidance and endorsement of member
advisory groups. Members have carefully structured WPP| Energy as a resource that helps them keep their utilities strong,

afficient and competitive,

“Foint ownership of
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WPPI Energy’s intranet site—myWPPI—provides online access to detailed information related to the
support services listed on the following page. Through this secure web site, members also can quickly
find the joint purchasing catalog, load data, upcoming events, news and much more.

https://mywppl.wppienergy.org
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POWER SUPPLY APPROACHES AND OPTIONS
FOR WISCONSIN MUNICIPAL ELECTRIC UTILITIES

WPPI Eneroy Philesophy

WPPT’s past and future success is built upon a commitment of our members to work together to
obtain the benefits of a larger organization and to ensure that the interests of all members are in
alignment. Through ownership in WPPL, members have the ability to serve their customers with a
diverse portfolio of resources and deliver interruptible and other services in a manner that is superior
to other wholesale suppliers of electricity. WPPI is able to offer superior power supply and other
services because our members have aligned their interests through a common long-term power

supply contract with WPPL

WPP1 is continuously making various short, medium and long-term decisions for power supply
resources and services for the benefit of its members. In order to effectively procure longer term
power supply resources (20+ year contracts and 30-year bond issues) the termination date for the
power supply contract between WPPI and its members should be at least 30 years into the future.
Because of this, the member contract extension process is a standard and very important component
of the WPPI business model. The need for a timely extension was zdentzﬁed as a key component of
WPP1's 2014-16 Business Plan.

WPPI’s founding members wanted to create a strong and effective all-requirements Joint Action
Agency. The underlying principal that allowed them to successfully accomplish this objective was
that all members would be treated the same; same rates, services, contract, ability to participate and
ability to influence decisions.

Having a uniform termination date for the power supply agreements between WPPI and its members
is important because it keeps the interests of all WPPI members aligned. If WPPI were to have
members with different termination dates, some members may have a greater incentive to pursue
short-term power supply options while other member may have an incentive to pursue long-term
power supply options, such as ownership of a new resource. :

WPPI’s diverse power supply portfolio, with numerous resources having staggered terms allows
WPPI to be in the market for new resources for up to 10-15% of its supply every few years. As a
result, WPPI will not realize a significant unexpected increase in power supply costs due to a rapid
increase in market capacity and energy prices. In contrast, a municipal utility that is relying on short-
term power supply contracts may be in the market for 100% of its requirements at a time when
market capacity and energy is constrained resulting in high capacity and energy prices, which could
result in a significant rate increase to its customers over a short period of time.

Wisconsin Power Supply Landsecape

The 82 Wisconsin municipal electric utilities meet their power supply requirements in a number of
different ways:

e Membership in Joint Action Agencies
- WPPI 41 (51, including Towa and Michigan)
- QLU 10 (11, including Escanaba)
- UMMEG 10 (25, including Iowa and Minnesota)
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e Short-term purchases

- AEP 5 (6, including Wakefield)
s Purchases from the neighboring 10Us

- WP&L 14

-~ WPS 2

By percentage:

e Joint Action — 80%
e Short-term contract - 7.3%
e Purchase from neighboring [OUs — 12%

Of the current GLU members, four recently assigned their short-termn AEP contracts to GLU and
executed long-term all-requirements contracts with GLU. Eight GLU members curtrently take full
requirements service wnder 25 year contracts, One takes partial requirements service under a 25 year
contract and one uses GLU only to schedule its peaking resource.

Ten UMMEG members are smaller western Wisconsin municipal utilities that own older diesel
generating units. These utilities have consistently used their diesel units as part of their sole sourcing
arrangement with Dairyland Power.

Most the municipal electric utilities in Wisconsin are under some form of long-term power supply
commitment. When those utilities evaluate power supply options, they are usually considering what
their options might be at some point well into the future. For WPPI members, this means after 2037.
The short-term decision for WPPI members as they consider the proposed contract extension with
WPPLis: 1) extend the contract, take all requirements power and services from WPPI and recommit
to the WPPI Joint Action Model for the long term, or 2) don’t extend the contract, take all
requirements power and services from WPPI and pursue alternatives 20 or so years in the future. The
need for periodic contract extensions will not be a surprise to WPPI members. It has been a key
component of the WPPI business model from the beginning and continues to be a key component of
the business model going forward. Members of WPPI have made the long-term commitment to plan
for their power supply needs jointly through WPPI for the long term.

What are the potential options?

When 2 Wisconsin municipal electric utility has the short-term ability to consider alternative power
supply options, the options generally consist of:

[) Purchasing from a local IOU
2) Making a short-term market purchases (capacity and energy)
3) Owning their own generation
4) Joint Action
a. All requirements agency
b. Project agency
c. GLU
d. UMMEG

The following is a brief explanation of the benefits and advantages of the WPPI (All Requirements
Joint Action) model compared to each alternative.
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1) WPPI vs. purchase from an IQU

Prior to the passage of Joint Action legislation in Wisconsin in the late 1970°s, municipal electric
utilities were all captive customers of the IOUs. Being a captive customer of a competitor was
considered a significant detriment and the active municipal utilities at the time committed
significant time and resources to free themselves from the IOU wholesale purchase model.

Purchasing from an IOU today generally requires sourcing under a long-term contract with a
specified termination date or notice of termination. The cost of IOU wholesale rates tends to vary
considerably over time depending on where the particular utility is in its building cycle.

WPPT’s wholesale rate, which includes valuable services that are not provided by the IOUs, has
been lower than the weighited average cost of the I0U wholesale rates over the past 20 years.
WPPT's wholesale rate to members continues to be lower than the weighted average cost of the
10U’s wholesale rates today. Currently, WPPI’s wholesale rate is approximately 20% lower than
WE, 12% higher than Alliant and 5% higher than WPS. The differential with WPS is expected to
close within a year and the differential with Alliant is expected to close within five years.
Members served under the WPPI wholesale tariff also have much more flexibility in offering
competitive rate options to large customers and innovative rate structures such as growth rates,
compared to municipals served under all requirements IOU purchases.

2) WPPL vs. short-term market purchases (AEP)

Nine municipal utilities in northwest Wisconsin recently (within the past few years) terminated
their all requirements contracts with Xcel and entered into short-term market contracts to serve
their entire load. These utilities have realized overall costs (power supply costs) in the short-term
that are 30% or more below the WPPI wholesale rate. They have also experienced the ongoing
pressures that accompany risky transactions. Four of the nine utilities recently executed 25 year

- full requitements contracts with GLU to address their risk concerns related to future power

supply cost.

The short-term contract arrangements can appear very atiractive to an outsider looking in. But
these arrangements also come with real risks and challenges. Utilities and customers can get hit
very hard when market conditions change. WPPI experienced this close up as we worked with
two “potential member” groups in recent years that were facing 60-125% price increase eliffs.

These short-term contracts also require local effort, cost and attention both up front and over time
and come extremely “bare bones,” with no support services. They also pose challenges to
offering innovative rates. Members served under the WPPI wholesale tariff have much more
flexibility in offering rate options to large customers and innovative rate structures such as

growth rates.

Short-term contracts come with significant volatility. WPPI has the ability and does incorporate
10-20% short-term market purchases into its portfolio. It does so in a manner, however, that
allows for price stability over time and does not expose members to significant year over year
price fluctuations. WPPI has the ability to collectively offer its members (through the market)
anything that AEP can and could do so without a third party markup. WPPI members, however,
have historically put a priority on price stability, and have directed staff to pursue more stable

options.
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3) WPPI vs. local ownership of generation

The risks and economics of a small/medium sized municipal utility owning generation to serve
its own load are generally quite unatiractive due to economies of scale, lack of diversity, EPA
regulations and operational risks. No generating unit can run all of the time. They all experience
planned and unplanned outages making them unavailable for significant time periods over the
course of a year. When the generation is out of service, these municipai utilities are exposed to
month to month and year to year market price volatility. We have seen market energy prices
double or even triple during warmer than normal summer periods and colder than normal winter
periods.

The Dairyland municipals (UMMEG members) currently have older diesel units that they use to
structure special partial requirements purchases from Dairyland. Given the market value of
peaking capacity, however, unless a third party is willing to pay above market prices for capacity
to lock in the load, it can also be very challenging to generate value from older peaking
1eSources.

4y WPPI vs. other Joint Action models

a. All requirements agency

WPPI is an all-requirements agency where all members are treated the same (contract, rates,
and services) and strong member unity is top priority. In this type of an agency, members
jointly develop and are served by the same long-term power supply portfolio. The strong
unity that an all requirements agency can foster often creates an environment where members
choose to also jointly achieve economies of scale and joint action benefits with services
outside of power supply. WPPI has a strong portfolio of services that were developed by
mesmbers to provide greater customer value and lower customer cost. If a municipal utility
were 1o try to locally replicate the services provided through WPPI, they would likely incur
increased total costs of 5% or greater.

b. Proiect agencies

In a project agency, the agency identifies power supply projects and individual members opt
in or out of projects. Although members of municipal utilities all belong to the same agency,
they all individually are responsible for planning and arranging for their own power supply.
There is not currently a true project agency doing business in Wisconsin.

c. GLU

GLU has morphed over time into what appears to be a combination all requirements/partial
requirements agency. The all requirements offerings seem to be less consistent than WPPI’s
approach with individual members having customized contract arrangements. The agency
owns no generation facilities and the services offered to members are quite limited.

d. UMMEG

For its Wisconsin members UMMEG for the most part is a mechanism through which ten
small municipals in western Wisconsin who own older diesel generating units negotiate
power supply contracts with Dairyland. They have no staff and offer few/no services.

Page 4 of 4 #289602



WISCONSIN PUBLIC POWER INC. SYSTEM

LONG TERM
POWER SUPPLY CONTRACT

FOR PARTICIPATING MEMBERS

CTTY OF MENASHA



Section

Section

Section

Section

Section

Section

Section

Section

TABLE OF CONTENTS

1. Dbefinitions..

2. 8ale, belivery and Purchase of
Electricity,-.eu.a._..-..ﬁqoo...

{a) Sale and Purchase..ccosssvanse:

%8 R A K R L S AR D moB oA KR KA

{k} Restrictions on Other

SOUXCeS, v cvsaa

L A R L N

(e} Shortages...icesvaescsassons
(d} Continuity of Service...vw..
() other Related Service®......

3, Rates and ChargeS.v.ics s uewisves

4, Payment Obligatlon....cescecssve.

{a) Nature of Obligation to Pay.
{b) Limitation on Obligation

to Pgy..
5. Billing....v.vens.

{a) Billing Procedure.....srseeas

P A R N T I SR

L I I A I R IR

2 8 om oA

{b) Billing DisputesS...venvercracsns

6. Delivery Conditions and Metering....

{a) Electric Characteristics.....
{b) Responsibility for Facilities
{¢) Metering..

+ P9 a0

LR RN I B N

7. Additional Covenants of the SYSTEM.

{a) Performance..
(by Enforcement of Chligations.
{¢} Records and Accounts.......
(d) Prudent Utility Practice...

LRI I N A

El

kY

»

8. Additional Ceovenants of the Meﬁber.

(a) Maintenance of Rates....... .
(b} Ho 8ale or LeaSe..civaersraanans

-

-

»

12
12
14
18
is
19
20
24
24
28
26

26
28

29
29
29
31
31
32
32
33
33

33
34



Section

 Section

Bection
Section
Saction
Section
Section

Section

{¢) Prudent Utility Practice.....c.on..
(d) GPErating Expénsesnn-'aquq--q#-wtiya
(e) . Tax StatuUScvivicirovninnasrssscansan
Q9 TOEMuwrsservrsaanasnonssciosasscnrssnns
{a) Initial Term and Termination.......
(b} Early Terminatiofn..::viveironeessas
10. Commencement of Service and
cancellation of Existing Comtract...
1l. Couperation. s iacsvarsvuosmmmesnansaren
12. Assignment of Contract. ... veveeosroane
13. INSULANCR. s v v v vt s nvntnnsnatiasnwonsa
14, Opinions as to Validity..eeerinverinuons
18, Arbitratlon. i iii e ss i eiavararrsrnenn
16. General ProvisionsS.....c.veeevessesssas
fa) Regulabion....uerssneveneransosiaas
{bj Access and Information...ve.vvureve
(¢} Ceompliance with Terms of
BErViCe. vt s et a s
(d} Demand~Side ProgramS. ... ssseavarss
{e} Relationship to and Compliance
with Other Instruments...........
{(f} No Relationship Created............
{g) Amendment.......ci.vuiiuann e
{(h) Governing LaW...eeeesasrsnscervosas
{i) Delays and Walvers..........v.....
{1} Headings; References.......sveeesas
{k) Severabillty..eveiiiiieiiiiiinisaan
(1) HotiCes. . .iuvwiurnsnonvanranennsnsas
(m} Survivorship of Chkligations.......

ABLE OF CONTENT

i

Fage

36
36
37
40
40
42
43
14
44
46
47
50
52

52
52

53
53

53
54

55
55
56
56
56
57



WISCONSIN PUBLIC POWER INC. SYSTEM
LONG TERM
POWER SUPPLY CONTRACT FOR PARTICIPATING MEMBERS

Thig Conktract is made effective as of the fﬁfé day of

Sty , 1989, by and between the WISCONSIN PUBLIC POWER

INCORPORATED SYS8TEM, a municipal electric company created under

Section 66.073, Wisconsin Statutes (the "SYSTEM") and the City of

Menasha, a municipal corporation created and existing under the

laws of the State of Wisconsin (the "Member“); o
WITNESSETH:

WHEREAS, the SYSTEM iz a municipal electric company credted
pursuant to Section 66.073 of the Wisconsin Statutes (the "Act!)
and as such is a political subdivision and body public and
corporate of the state of Wisconsin, lawfully empecwered to engage
in the business of supplying transmission service and electric
powaer and energy to its member municipalities;

WHEREAS, the ¢ity of Menasha, Wisconsin, operates a
municipal electric utility providing electric service at retail
within, and in areas adjacent te, its municipal boundaries and is
a member of the SYSTEM;

\ WHEREAS, in order to negotlate and put into place long ternm
power supply and transmission arrangements and to finance the
costs of such arrangements where desirable through the issuance
of bonds and other forms of indebtedness, the SYSTEM must have in

place long term power supply contracts with its members which



enable the SY¥STEM to make commitments for serving its members’
loads and which gan serve as security Ffor the SYSTEM’s
indebtedness;

WHEREAS, in order to enable the SYSTEM to secure adequate,
reliable and economic long term sources of electrical power and
energy for the MembeX, the SYSTEM and the Member have determined
that the SYSTEM will sell to the Member and the Member will
purchase from the SYSTEM, all of the Member‘’s powsr and energy
requirements, with the limited éexceptions sét forth hereiﬁi
pursuant to the terms of this Contract;

WHEREAS, each current member of the SYSTEM is being offered
a Lory Term Power Supply Contract for Partieipatirg Menmbers
substahtially identical to this Contract:; and,

WHEREAS, the Member has determined that it is prudent and in
the best interests of the Member to enter into this Contract on
the terms set forth herein in order to cbtain an adeguate,
reliable and economic lomyg term supply of power and enerqy:

NOW, THEREFORE, in consideration of the premises and the
mutual covenants and agreements set forth in this Contract, the
SYSTEM and the Member agree as follows:

Section 1. Definitions. The following terms shall, for all
purposes of this Contract, have the following nmeanings unless the
context expressly or by necessary implication requires otherwise:‘

*acard of Directors of the SYSTEMY shall mean the board

of directors created pursuant to sec. 66,073(5), Wis. Stats., to



be the governing body of the SYSTEM. While this Contract is in
effect, each member of the SYSTEM, inecluding the Member, shall
have the right to appqint-one member of the Board of Directors
and to remove that membér at will,

"Bonds"™ shall mean any bonds, notes, interim
certificates, debentures or other evidences of indébtedness
issued by the SYSTEM from time to time to finance any cost,
expense or liability paid or incurred or to be pald or incurred
by the SYSTEM in connection with investig&ting, studyiﬁé,
planning, engineering, designing, financing, installing,
constructing, acquiring, operating, maintaining, retiring,
decommissioning or disposing of any part of the Power Suyﬁly
System or otherwise paid or incurred or to be paid or incurred by
the SYSTEM in connection with the performance of its obligations
under the Long Term Power Supply Contracts for Participating
Members or For any other lawful purpose permitied under the Act
related te the Power Supply Systenm. |

fipond Resolution" shall mean any one or nmore
resolutions, indentures or other similar instruments of fthe
S8YSTEM providing for the issuance of Bonds.

toommunity-Based Energy Systems" shall have the meaning
given to this term in sec. 66.073(3) (am}, Wis. Stats.

urontract Demand® shall have the meaning given to this
term in Section 2(a} of this Contract. |

toontract Demand Date® shall have the meaning given to



this tefm in Section 2{a) of this Contract.

"pDelivery Peints™ shall mean all points at which the
glectric power and enargy supplied to the Member under this
contract are delivered by, or on behalf of, tha SYSTEM to the
Member’s electrit distribution system. It is understood that the
Delivery Points shall include any point of interconnection
betyeen any generabing facility of the Member from which the
SYSTEM is puréhasing any power or energy and the Member’s
distribution system. The current Delivery Points are show; on
Exhibit A to this Contract, which Exhibit also shows the location
Sf all current metering related teo service 4t each Delivery
Point. Bxhibit A shall be revised by the SYSTEM as needed when a
new Delivery Point is added or other changes in delivery
facilities are made. |

"Long Term Power Supply Contracts Ffor Participating
Members" shall mean this Contract and all other contracts
providing for the sale of pover and eneréy by the SYSTEM to other
Participating Members, which are designated as such by the
SYSTEM, as amended from time to time.

| "Member" shall mean the member of the SYSTEM which is a
party to this Contract.

“Participating Members" shall mean the Member and those
other members of the SYSTEM that are, or hereafter becone,

parties to Long Term Power Supply Contracts for Participating

Members.



"power Supply System" shall mean all properties and
interests in properties of the SYSTEM, it being the intent that
"power Supply Systen¥ e broadly construed to encompass and
include all Projects, all Comwmunity-Based Enerdgy Systems, and all
alectric prcduetiom? transmission, distribution, conservation,
load management, general plant and other related facilitiles,
equipment oxr property and any nine, well, pipeline, plant;
structure or other facility for the development, protduction,
manufacture, storage, <fabricaticn or prG¢EQsing. of fass;l;
nuclear or other fuel of any kind ox any facility or rights with
respect to the supply of water, in each case for use, in whole or
in major part, in any of the SYSTEM’s generating plants, now
existing and hereafter acguired by lease, contract, purchase or
otherwise or constructed by the SYSTEM, inciuding any interest or
participation of the SYSTEM in any such facilities or any rights
ta the output or capacity thereof, together with all additions,
petterments, extensions and improvemenﬁs to said Power Supply
System or any part thereof hereafter made and together with all
lands, easements and rights of way of the SYSTEM and all other
works, property or structures of the SYSTEM and contract rights
and other tangible and intangible assets of the SYSTEM used or
yseful in connection with or related to said Power Supply System,
including without limitation a contract xight or other
contractual arrangement for the long-term or short-term

interconnection, interchange, exchange, pooling, wheeling,



transmission, purchase or sale of electric power and energy ang
other similar arrangements with entities having generation and
transmission capabilities and located within or without the gState
of Wisconsin. "Power Supply System® shall not include (i} any
propertlies or intergsts in preperties of the Member, exgept with
respect to any contract rights the SYSTEM may have in such
properties pursuant to any contract between the Member and the
SYSTEM other than this Contract, and (1i) any properties or
interests in properties of the SYSTEM which the Board of
Directors of the SYSTEM determines shall not constitute a part of
the Power Supply System for the purboses of the Long Term Power
Supply Contracts for Participabing Members,

"Project® shall wmean any electric generation,
transmission, distribution and general plant facilities, and all
other property, real and persconal, of every kind and nature
material or pertinent thereto or necessary therefor, located
within eor without the State of Wisconsin, which may beé used or
useful in the generation, transmission, distribution, sale,
purchase, exchange or interchange of electric power and energy,
and in the supplying of electric power and energy to all those
contracting with the SYSTEM therefor, as provided in the Act,
including any interest therein or right to capacity thereof, ang
may include, without limitation, a divided or undivided interest
in any electric generation, transmission, distribution or general

plant facility in which the SYSTEM shall participate as an owner



in common with others, a contract right or other eontractual
arrangement for the short-term or long-term provision of electric
power and anergy, transmission and other services to the SVYSTEM
on a prepald basis and the acquisition of water and fuel of any
kind for such purpeses, including the acguisition of water
rights, fuel #&eposits and facilities for the development,
production, processing, manufacture, fabrication, transportatidn
and storage of water and fuel. A Project alsg may coensist of
property, facilities or equipment of any -éort related ﬁo
congservation of electric power and energy by Participating
Members or the BSYSTEM, management of the SYSTEM's ér any
participating Memberfs electric load or any Community-~Based
Energy System.

wprudent Utility Practice® shall mean any of the
practices, methods and acts which, in the exsrcise of reasonable
judgment in the light of the facts {including, but not limited
to, any practices, methods and acts engéged in or approved by a
significant portion of the electrical ubtility industry prior
thereto) known at the time the decision was nmade, could have been
expected te accomplish the desired result at reasonable cost
congistent with reliability, safety and expediency. In applving
thae standard of Prudent Utility Practice to any matter under this
Contract, eguitable consideraticon shall ba given to the
circunstances, reguirements and obllgations of each of the

parties, and there shall be taken into account the fact that the



SYSTEM and the Member are both pelitical subdivisions and
municipal corporaticns of the State of Wisconsin with prescribed
statutory powers,'duties and responsibilitiés. Prudent Utility
Practice 1s not intended to be limited to the optimum practice,
method or act teo the exclusion of all others, but rather is a
spectrun of possihlé practices, methods or acts which could have
heen éxpected to accomplish the desired result at reéasSonable cost
cdonsistent with reliability, safety and expediency. Prudent .
Utility Practice includes due regard for—lmanufacturerQ}
warranties and the requirements of governmental agenties which
have jurisdiction.

"Rate Schedule® ghall wmean the rate schedule or
schedules setbing forth the rates and charges for payments by
members, including the Member, for all services rendered by the
SYSTEM pursuant to the Long-Term Power Supply Contracts for
Participating Members. ‘The initial Rate Schedule to be
implemented by the SYSTEM is expected to be substantially in the
form of Exhibit B attached hereto as revised and completed to
reflect conditiens in effect at the time of adoption of the:
initial Rate S8chedule. The form of Exhibit B is based on
information available to and assumptions made by the SYSTEM prior
to the date of execution of this Contract. The Rata Séhedule may
be revigsed from time to time by new schedules adepted by the
SYSTEM in the manner provided herein Ilancluding, without

limitation, any amendment, change, deletion or addition to any of



thae rates and charges, billing components, terms or conditions,
or any adjustment set forth therein, including, but not Limited
to, amending the billing démand provision to impose a nminimum

demand whether or not pased on prior‘demané measurements, which
schedules may be é?plicable'tc any one or more Participating

Menbers. |

“Revenue Reguirements™ shall mean all cosbts and
expensas paid or ﬁhcurred or to be paid or incurred by the SYSTEM
resulting f¥om the bwneréhi?, QperatiOn}‘ maintenance:
termination, retirement from service and decommissioning of, and
repairs, renewals, replacements, additions, improvaments,
betterments and modifications to, the Power Supply System or
otherwiée relating te the acquisition and sale of power and
energy, transmission, load management, conservation or related
services hereunder and performance by the SYSTEM of its
cbligations under the Long Term Power Supply Contracts for
Participating Members, including, without limitation, the
following items of cost:

{1} payments of principal of and premium, if any, and
interest on all EBonds issued by the SYSTEM and payments which the
SYSTEM is required to make into any debt service reserve fund or
account under the terms of any Bond Resolution or other contract
with helders of Bonds; provided, however, that Revenue
Requirements shall not include any principal of or premium, I1f

any, or interest on Bonds due solely by virtue of the



acceleration of the maturity of such Bonds;

{2) amounts reguired under any Bond Resolution te be
paid or deposited into any fund or account established by such
Bend Resolution (other than funds and acccunﬁs referrad to in
clause (1) above}, ;ncluding any amcunts'requirad to be paid or
deposited by reason of the transfer of moneys from such funds or
accounts to the funds or accounts referred to in clause (1)
above;

(3) amounts which the SYSTEM may be requirea to pay
for the prevention or corréction of any loss or damage to the
Power Supply System or for renewals, replacements, repairs,
additions, improvements, betterments, and modifications which are
necessary to keep any facility of the Power Supply Systen,
whether owned by the SYSTEM or avallable to the SYSTEM under any
contract, in goed operating condition or to prevent a loss of
revanues therefrém;

{4) costs of operating and)maintaininé the Power
Supply System and of producing and delivering power and energy
therefrom (including, without Ilimitation, fuel costs,
administrative and general expenses and working capital, for fuel
or otherwise, regulatory costs (including but not limited to
wholesale rate case intervention costs), insurance premiumns, and
taxes or payments in lieu thereof) not included in the costs
specified in the other items of this definition, costs of power

supply and demand~side planning and implementation asscciated

wa ] e



with meeting the SYSTEM‘s power supply cobligations and costs of
load management and conservation;

{5 the cost of any electric power and energy
purchagsed for resale by the SYSTEM under the ILong Term Power
Supply Contracts for Participating Members and the costs of
transmisslon, schedulinyg, dispatching and controlling services
for delivery of eleactric power and energy under the Long Term
Paower Supply Contracts for Participating Members:

(6) all costs incurred or associated with the salvage,
discontinuance, decommissioniny and disposition or sale of
properties;

(7) all costs, settlemeénts and expénses relating to
injury and damage claims asserted against the SYSTEM;

{8) any additiomal cpst or expense not specified in
the other items of this definition imposed or permitted by any
regulatory agency or which is paid or incurred by the SYSTEM
relating to the Power Supply System or relating to the provision
of gervices to Participating Members {including any amounts to be
- palid into any reserve account established by the SYSTEM under the
terms of any Bond Reselution for the payment of Revenue
Recuirements in the future and any provision for depreciation)
which is not otherwise included in any of the costs specified
herein;

{9) amounts reguired Lo be pald by the SYSTEM under

any contract to which it is a party not covered under any other
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clause of this definition including, without limitation, amounts
payable with respect to interest rate swaps whether as the
servicer of the long~term or fixed rate interest or as the
servicer of the short~term or variable vate interest:

(10} any reserves The SYSTEM ghall determine to be
necessary for the payment of those items of costs and expenses
raferred to in this definition to the extent not already included
in any other clause of this definifibn; and

{11y additional amounts which mﬁst‘be-realizeﬁ by the
SYSBTEM in order to meet the réquirement of any rate covenant with
respect to coverage of principal of and interest on Bonds
contained in any Bond Resolution or contract with holders of
Bonds or which the SYSTEM deems advisable in the marketing of its
Boends. |

"SYSTEMY shall mean the Wisconsin Public Power
Incorporated éYSTEM.

HTaxable Bonds" shall have thé meaning given to this
term in Section 8(e) (iii) of this Contract,

*"Tax Laws" shall have the meaning given to this fterm in
Section 8({e) of this Contract.

Section 2. Sale, Delivery and Purchase of Electricity.

{a) Sale and Purchasge. Pursuant to the terms of this

Contract and except as provided in subsection (b) of this
Section 2, the SYSTEM agrees to provide and sell and the Menmber

agrees to take and pay for all of the elsciric power and energy
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required for the operaticn of the Member’s electric utility while
this Contract s in effect; provided, however, that effective
July L, 2005, or any January 1 thereafter, upcn at least 5 years’
prior written notice to the SYSTEM, the Menber may limit the
maximam amount of power and energy required to be seld and
delivered by the SYSTEM and purchasad and recaived by thé.Member
hereunder for the remalinder of the term of this Contract to ths
Member’s Contract Demand determined as follows: the "“Contract
Demgnd® shall be the average of the Member’s I&:Iz.ca._nth'l-y".pea;k dp:man'ds
supplied by the SYSTEM under this Contract during the twenty-four
(24) billing periods immediately preceding that date upon which
such limitatien shall commence. The date wupon which any notice
given hereunder to limit the SYSTEM’s obligation to serve, and
the Member’s cbligation to purchase, to the Member’s Contract
Demand takes effect shall be the "Contract Demand Date."
Commencing on the Contract Demand Date, (i) the SYSTEM shall be
required to make available to the Member each month power up to,
but net more than, the Contract Demand and the Member shall be
required to take and pay for its power requirements up to its
Contract Demand each month; and {(ii} the Member shall be entitled
ta schedule energy from the SYSTEM associated with the Member's
Contract Demand in accordance with such scheduling requirements,
regtrictions and procedures as are established for Contract
Demand service in the Rate Schedule. It is understood and agreed

that the provisions of the Rate Schedule governing Contract
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Demand service may establish the Contract Demand as the Menber’s
biiling demand and include nminimun or maximum load factor
requirements and other provisions which are designed to pernmit
efficient dispatch of the SYSTEM’s power supply resources for the
bepefit of all Participatinq Members.

If a notice is given hereunder by the Meﬁber, the
SYSTEM shall determine the Member’s Contract Demand within
fifteen (15) days after the Contract Demand Date and shall give
the Member prompt notice of this determinati§n1 In the y;ar
inmediately preceding the Contract Demand Date the SYSTEM wily
consult with the Member concerning the Contract Demand service £u'
be provided to the Member and sh&ll‘establish the inikial Rate
Schedule provisions applicable to this service at least sixty
{60} days prior to the Contract DemandlDate. These Rate Schedule
provisions shall be set by the SYSTEM in its discretion in
accordance with Section 3 of this Contract and shall be subiect
to change at any time in accordance withlthat Section.

{b) Restrigtions on Cther Sources. Except as

permitted under Section 2(a) above after the Contract Demand
Date, the Member shall not obtain electric power and energy
required for the operation of its electric utility system from
any other source; provided, however, that this prohibition shall
not apply to (1) power and/or energy being supplied, or to be
supplied under a binding contract, to the Member by any retail

customer of the Menber at the time this Contract is executed by

U



the Member as set forth in Exhibit C te this Contract, and power
‘and/or enexgy the Member is required by any law or action of any
regulatory body to purchase from any source other than the
SYSTEM, provided further that if prior to thie Contract Demand
Date the Member isg ﬁb:nequired by iaw or any regulatory body, the
provigions of the.séconé paragraph of this subsection (b) shall
contreol with respect to any such purchase, and (ii) power and
energy frem any of the Member’s existing generating fapilities
which are identified on Exhibit D to this Contract. The M%mher
shall have the right to maintain and extend the life of the
generating facilities:identified on Exhibit D, but, except as
identified on BExhibit D, shall not increase the capacity of those
facilities or construct, install, or place in operation any
additional generating facilities te supply any portien of Llts
load without the express Written.ccnsent of the SYSTEM, which
consent shall not be unreasonably withheld, but which consent
also shall be subject to any applicable restrictions and
limitations in any Bond Resolution. In the event any such
consent is gilven by the SYSTEM, Exhibit D shall be amended. Any
generating facilities of the Member not identifiled in Exhibit D
may be used for the purpose only of making wholesale sales of
pover and/or energy to other utilities, including the SYSTEM, or
as permitted by the second paragraph of subsection {(c) of this
Section 2.

In the event that, prior to the Contract Demand Date,



the Member 1s reguired by law to purchase power and/or energy
from any other source as described in clause (i) of this
subsection (b), the Member shall immediately inform the SYSTEM of
such reguirement, and unless declined by the 8YSTEM, the Member
and the SYSTEM shall use thelr best efforts to arrange for such
purchases to be made by the SYSTEM. If such arrangements cannot
be made, then the Membery shall make the required purchase and,
unless decdlined by the SYSTEM, sell the power and energy
purchased to the SYSTEM at the same pfice.ana on the same ;erms
and conditions on which it was purchased by the Member, unless
the SYSTEM and the Member agree otherwise. The Member hereby
appoints the SYSTEM to act as its agent in all dealings with the
owner oy eperator of any such facility from which power or energy
is to be purchased by the SYSTEM directly or indirectly and in
connection with all other matiters relating to any such purchase
and agrees, uﬁless ordered to do so by a court of competent
jurisdiction, not to make any such purché$e at prices or on terns
and conditions not approved by the BYSTEM.

Any required purchase of power and energy by the Member
described in clause (1)} of this subsection (b) which commences
after the Contract Demand Date shall not decrease the Menmber's
Contract Demand.

(<) Shoytages. Except for the sale of any
interruptible or curtailable power or any form of non-firm energy

to the Member, in the event that the SYSTEM is not able to supply

G



all of the power and energf requirements of all Participating
Members that the SYSTEM is required to éupply under the Long Term
Power Supply Contracts for Participating Members, the SYSTEM
shall allccate the power and energy available to it during any
biliing period ameng the Member and the other Participating
Mewbers 1in accordance with this subsection te the extent
practical given operatlng conhstraints &nd control area
Limitabions, Prigr fto any Conbracdt Demand Dite for any
Participating Member, the allocation shall be mada jshae) §g£§ in
accordance with Participating Members’ respective power and
energy requirements suppiied under the Long Term Power Supply
Contracts for Participating Members during the corresponding
billing peried of the preceding calendar vear. Whersa a
participating Memlier has not purchased pewer and energy from the
SYSTEM during the corresponding billing period of the preceding
calendar yeéar, the Particlpating Member’s purchaszes durihg such
billing pexriod from the supplier replaéed by the SYSTEM under
this Contract shall be used. BAfter the Contract Demand Date for
a Participating Hember, the allocation will be determined in the
same way, except that the Contract Demand for any such
Partiéipating Member shall be used for that Member.

During any period when the SYSTEM is unable to supply
all of the Member’s electric power and energy requirements that
it is required to supply hereunder, the Member shalil be permitted

to acguire from other sources the amount of electric power and
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energy which 1s not supplied by the SYSTEM; provided, however,
that at such time as the SYSTEM is again able to supply all of
the Member’s slectric power and energy remquirements that it is
required to supply hereunder, the Member shall be recquired to
take and pay for sqcb electric power and energy in accordance
with the proﬁisions of this Contract. Feor any outage periocd
exceeding seventy-two (72) heours; the Member may requive thirty
(30) days’ written notice from the SYITEM before being reguired
to recommence service. Otherwise, tie notice period shall be the
same as the length of the outage and the notice may be given
ocrally.
(d) Continuity of Serviece. The SYSTEM shall in

accordance with Prudent Utility Practice employ its best efforts
to provide a constant, adeguate and uninterrupted supply of power
and energy under this Contract (other than any interruptible or
curtailable power or non-firm energy provided to the Member at
the Mamber’s reguest pursuant o suhsecﬁion {(e) below) and shall
seek to restore service promptly and diligently on any
interruption, but the SYSTEM does not guarantee that.service
hereunder will be uninterrupted nr at all times constant. If the
supply ©of such electric power and energy to the Member hersunder
shall fail or be interrupted or berreduced or becone defective
through an act of God, nature, common enemy, any power and energy
or transmission service supplier of the SYSTEM or any public

authority, or bescause of accident, riot, insurrection, war,
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explosion, labor dispute, fire, floed or prudent actions taken to
prevent or limit the extent or duration of disturbances of
service on the system of the SYSTEM, or of one or mere of its
suppliers, or that of systems through which electric sefvice is
renderaed to the SYS?EM or the Member, or any other cause beyond
the reasonable conﬁfdl of the SYSTEM, the SYSTEM shall nbt be
liable for damayes caused thereby and such evenfs =hall net
gonstitute a breach of the SYSTEM’‘s obligations under this
Cantract. No cause or contingencf, however, including ;ny
failure of the ZYSTEM to supply electric power and.enerqy t¢ the
Member for any perlod because of any of the aforésaid conditions,
shall reliewve. the Member of its cobligation to nake all payments
to the SYSTEM required by this Contract, when dus, for power and
energy supplied by the SYSTEM during any other period. |

The SYSTEM may interrupt service hereunder as necessary for
repalrs to, or changes of, equipment or facilities needed to
provide service hereunder, or for instailation of new ecuipment’
or facilities, but only for such reasonable times as may be
unavoidable, and to the extent possible with reasonable advance
notice te, and in cocrdination with, the Member.

{(e) Other Related Services. It is understood and

agreed that as a part of the services provided by the SYSTEM
under the Long Term Power Supply Contracts with Participating
Members the SYSTEM may at the direction of its Board of Directors

undertake energy conservation, load management and other
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demand-side projects and provide any other serﬁices to the
pParticipating Members related to the operation of the Power
Bupply System or the operation of the electric utilities of the
Participating Members. These services may include interruptible,
curtailable and various forms of non~firm power and energy
serviﬁas,‘injaddition to other services such as joint equipment
purchasing programs and management services. In addition; the
SYSTEM may plan and develop such Community~Based Energy Systens
as the SYSTEM’'s Board of Directors ﬁetermines Area appropri;te for
service to Participating Members hereunder. Interxaptible{
curtailable and other forms of non-firm power or energy will be‘
stupplied to the Member only upon mutual agreement of the parties.
Gection 3. Rates and Charges.

The Member shaill pay the SYSTEM for all power and
energy and other services furnished under this Contract at the
rates and on the terms and conditions set fcrgh in the Rate
Scheduls, as the Rate 3chedule may be éhangad and supplemented
from time to time. The rates and charges contained in the Rate
Schedule shall be set by the SYSTEM in accordance with the
applicable provisions of the Contract for Estabiishment and
Operation of the SYSTEM on file with the Secrstary of State for
the State of Wisconsin, as amended from time to time, the
SYSTEM’s Bylaws, and any applicable Bond Resoluticn. It is
undersiecod that the demand charge{s) in the Rate Scheduls shall

not be prorated for any month because of any temporary outage or
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shortage of power. In the event that, during any portion of any
killing period, electric power is made available to the Member by
the SYSTEM in accordance with this Contract which power the
Membaer is redgitived to take and receive pursuant to Section 2
hersof but which the Meémber fails to take and receive, the Member
shall pay the SYSTEM for such availability in accordance with the
Rate Schedule, including any minimum Billing provision. It is
also understood and agreed that the Rate Schedule may provide
that such payment fOr any billing peried aﬁfing which‘tha—ﬁember
shall fail to so take and receive shall be in an amount not less
than fthe product of the dem#nd charge(s) in the Rate fSchedule
times the billing &demand determined as provided in the Rate
Schedule except that, fbr‘sﬁch purpose, the kilowatts of demand
for such billing period shall be based upén the kilowatts that
should have been taken as evidenced by the electric power
consumed by the Member’s customers during the billing pertod.

The SYSTEM shall establish and ﬁaintain its rates and
charges under its Long Term Power Supply Contracts for
Participating Members, to provide revenues which are sufficient,
together with other available funds of the S5YSTEM, ta cover the
estimated Revenus Reguirements of the SYSTEM. In determining
charges necessary to produce sufficient revenues, the SYSTEM
shall take into account any anticipated (or actual) delinguency
or default in payments by Partlcipating Members under the Long

Term Power Supply Contracts for Participating Members.
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The SYSTEM’s rates and charges for service under its Long
Term Power Supply Contracts for Participating Members in all
events shall be reasonable and non-discriminatory and shall be
deternined on a cost-of-service basis. After a phase-in period
not to excesd five%(5) vears frcom the date the SYSTEM first
begins providing service under its Long Term Power Supply
contract for Participating Members, the SYSTEM’s rates and
charges shall be set on a uniform postage stamp basils as to all
production and transmission costs for all Participating Meﬁbera;
provided, however, that the rates and charges may vary between
Participating Members to reflect differences in delivery voltage
level and delivery facilities costs and may contain ratchets,
leoad factor regquirewments and other provisions which affect all
Participating Members or only Pafﬁicipating Menmbers which obtain
a portion of their requirements from any other source. In
addition, 1f the Member retains the right in Exhibit D to use any
fossil fuel generation owned by it to meet its own load, it isg
understood that the Rate BSchedule may impose demand nomination
requirements on the Member whereby the Member will he requirad to
nominate its pawer requirements to be purchased hereunder three
years in advance and the Member’s billing demand shall not be
less than the applicable nomination, It is further understecod
and agreed that in establishing its rates for Contract Demand
service the SYSTEM may collect all costs assoclated with the

provision of such service, including but not limited to, all cost
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impacts of energy scheduling by the Member at any load factor
different than the average wmonthly load facter maintained by the
Member for such month in the two years preceding the Contract
Demand Date.

The SYSTEM’s rates and chdrges hereunder may include one or
more automatie adjustment clauses to ensure that thé SYSTEM is
protected agalnst changing cosis of fuel, purchased power, taxes,
wholesale rate case interventions and other costs of servige.
The automatic adjustment clauses may use astiﬁated costy, with a
later true-up to actual costs.

At such intervals as it shall deem appropriate, but in no
event less than once each calendar year, the SYSTEM shall review
and, if necessary, revise  its rates and charges under the Long
Term Power Supply Contracts for Participating Memberé to ensure
that those rates and charges continue to be sufficient bto cover
the SYSTEM’é estimated Revenue Requirements. All such changes in
rates and charges, including changes in billing components and
other terms and conditions of service in the Rate Schedule, shall
be adopted and approved by the SYSTEM‘s Board of Directors in
acccrdance with the provisions governing rates in the Contract
for Establishment and Operation of the SYSTEM, the SYSTEM’s
Bylaws, any other applicable rules and regulations of the SYSTEM
and any applicable Bond Resolution, The Member agrees to pay
such changed rates and charges as from time to time are placed

into effect by the SYSTEM., Except for the operation of any

...23..



autcmatic adjustment clause or any rate change--implemented
pursuant to any provision or formula in the Rate Schedule, the
SYSTEM shall give the Member sixty (60) days’ prior written
notice of any changes in rates and charges, billing components or
other terms and coqditibns of service contained in the Rate
Schedulea.

Section 4. Fayment Obligation.

(a) Nature of ohligation %o Pay. The obligation of
the Member to pay all rates and charges established by the SYSTEM
under Saction 3 above for power and energy and other services
supplied hereunder shall not be subjest to any reduction, whether
by offset, counterclaim, recoupmert or otherwise, and shall not
ke otherwise conditionad upon performinee by the SYSTEM of its
obligations under the Leng Term Power Supply Contracts for .
Participating Members, or any other instrument or agreement. It
is expressly understood that the Member shall be obligated to pay
all rates and charges imposed hereunder for power and energy
supplied hereunder regardless of whether any one or more Projects
or other facilities of the Power Supply System, constructed,
purchased or undertaken to provide service hereunder, are
operating or operable at any time; provided, however, that except
as provided by this subsection (a)}, nothing herein shall be
construed to prevent or restrict the Member from asserting any
rights which it may have against the SYSTEM under this Contract

or under any provision of law, including the institution of legal

- -



procsedings for specific performance or recovery of damages.

{v} Linmitation on Obligation to Pay. All payments
made by the Member for services hereunder shall be made as
operating expenses from the revenues of the Member’s electric
atility system, or any integrated utility system of the Member of
which the Member’s electric utility system may be a part, ahnd
from other funds of such system legally availlable therefor and
shall be in addition to, and not in substitution for, any other
pdynents, whether on account of dues or oﬁhefwigé, owad by the
Member to the SYSTEM. The Member shall not be required to make
paynents under this Contract except from the revenues of the
Member’s electric system, or other integrated public utiligy
system of which the electric system 1s a part, and from other
funds of such system legally avallable therefor. In no event
shall the SYSTEM, or any other person or entity, including any
person or entity to which revenues under this Contract have been
assigned-or pledged, be entitled te look to, or sesk to recover
frow, any other revenues, monies ar property of the Member for
payment of any anounts due hereunder. The cbligation of the
Member to make payments for services hereunder shall not
constitute a general ‘obligation of the Member and the Hember
shall not be required to make such payments from any source other
than the revenues and funds referred teo in the first fwo
sentences of this paragraph. In no event shall the Member be

required to make payments under this Contract from tax revenues
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or to lmpose any new tax or adjust any existing tax for such
purpose.

The Member’s electric utility system shall be deemed to
be a part of an integrated utility system for purposes of
Sections 4(k), 8{a) and 8(¢) hereof if the revenuss of the
electric utility system (i) are commingled with the revenues of
orie or more utility systems owned by the HMember, or (ii) are
utilized to pay operating expenses of the Mamber®s electric
utility system and one or more other utility Sy&tems.éWhed by the
Menber, or (iily are pledged to secure any bonds or cother
evidences of indebtedness issued to finance one or more utility
systems owned by the Member. For purposes of this paragraph, the
teris "commingled¥ shall not be desgmed to include the keeping of
funds in one bank account so leng as such funds are separately
accounted for on the bocks and records of the Member. An
integrated utility system shall not be deemed to exist hereunder
merely (i) because the Member's electric utility and another
utility of the Member are managed by the same commission or other
public body, have common employees or Ffacllities, the costs of
which are shared, or undertake joint projects or (ii) where
surplus funds from cone utility which are legally available for
transfer to the general fund of the Member are transferred or
loaned to the other utility.

Section 5. Billing.

(a) Billing Progedure. The billing pericd under this
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contract shall be monthly. Each month, the SYSTEM shall mail a
bill %o thae Member for all power and energy furnished to the
Member, or made avallable to the Member where the Menber has an
obligation to take such power and/or energy and has not, under
this Ccontract during the preceding billing period. The Member
agrees to pay all such bills promptly, within fifteen (15) days
of the date of the bill. Intersst on unpaid amounts shall accorue
dally at the then current prifte interest rate per annum of the
First Wisconsin National Bank of Hilwaukee, from the due date of
such unpaid amount until the date payderit is recéived. It is
agreed that the bill payment period and interest rate set in this
subsection méy be changed from time to time by the SYSTEM and
incorporated in the Rate Schedule.

Whenever any amount due remairns unpaid after the due date,
the SYSTEM may take all steps available to it under applicable
law to collect such amount and, subject to any applicable
‘regqulatory regquirements, after giving tﬁirty {30) days’ advance
notice in writing of its intention to do so, discmntinue zervice
hereunder. Whenever any amount due remains unpaid for one
hundred twenty (120) or more days after the due date and after
giving thirty (30) days’ advance notice in writing of its '
intention to do so, the SYSTEM may terminate this Contract, No
such discontinuance or termination shall relieve the Member from
ilability for payment for electric power and energy furnished

hersunder, or made available to the Member whers the Member has
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an obligation to take such power and energy and has not, or for
damages suffeved by the SYSTEM, or any Participating Member, as a
congequence of default by the Member. The SYSTEM may, either at
law or in equity, by suit, action, mandamus, or other
proceedings, enforce and compel the performance of the covenants,
agraements, and ebligations of the Member under this Conbract td
be performed by the Member or any officer thereof.

(by Billing Disputes. In the event that the Menmber

takes exception t¢ a bill rendered by the S?STEM, the Heéﬁen
shall pay the disputied amount and promptly inform the SYSTEM in
writing of the basis for the dispute as scon as the Member knows
of the basis for the dispute., The Member will not be entifled to
any adjustment on aceount of any disputed charges which are not
brought to the attention of the SYSTEM in the wmanner herein
specified within thirty (30) days of when the Menber first learns
of the basis for the dispute. Within thirty (30) days of regeipt
of the netice of the dispute, includin§ an explanation by the
Member of the nature of the disﬁute, the SYSTEM shall respond to
the Member’s protest in writing. In the event it is determined
that all or part of the disputed payment was not properly
payable, then the SYSTEM shall refund such amount together with
interest thereon from the date the amount was paid under protest
until the refund is made at an annual rate egual to that
established pursuant to subsection {a) above.

A1l billing adjustments sought by the Member, as well
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as all billing adjustments made by the SYSTEM, shall be subject
to the time limifation for unbilled service adjustments contained
in gec., 196.635, Wiz, Stats., (or any successor statute thereto),
and any regulations adopted pursuant thereto. In addition, any
billing adjustment'spught by the Member which is related to the
SYSTEHM obtaining a similar billing adjustment f£from any
transmission or power or energy supplisr to the SYSTEM shall be
dependent upon the SYSTEM obtaining a éorrespondinq adjugtuient
from its supplier, The SYSTEM shall puréue any such -
corresponding adjustment with due diligence, provided that the
SYSTEM considers such adjustment to be appropriate.

Segtion 8. Delivery éonditions and Metering.

{a)

agreed upon by the parties, the slectric service furnished under

Hectric Characterigtics. Except as shall be

this Contract shall be 60 Hertz, three phass alternating current
and shall be delivered to the Delivery Points and metered by the
SYSTEM, or its designee, at such lccatién or locations and such
voltages as are shown on Exhibit A.

{b) Responsibility for Fagilities. The SJSYSTEM’s

undertaking shall be complete upon the delivery of electric power
and energy to the Delivery Points. Heyond the Delivery Points,
except as the parties may agree otherwise, the Member szhall
furnish and naintain all devices, equipment and appliances,
including but net limited to, control, protection, regulaticn and

load shedding egquipment, reguired to utilize safely and
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efficiently the power and energy delivered by the SYSTEM.

If load growth or other power supply requirements
necessitate upgrading the Delivery Point(s) oy adding new
Delivery Point{s), unless otherwise agreed between the SYSTEM and
the Member, the Megber shall be responsible for congtruction of,
and the costs of, ihe new Delivery Peint(s). The location of any
new Delivery Point shall be subject to approval by the SYSTEM,
which approval shall not be unreasonably withheld.

The Member shall provide, free of charge, suitable and
gufficient space on its premises, inﬁiuding but net limited to
all structures, enclosurss and access facilities, for all
electric facilities reasonably neécessary for the SYSTEM to
deliver and measure power and energy to the Member hereunder and
shall grant to the SYSTEM, or the SYSTEM's designee, a
right-cf~way over the Membker’s premises and property for the
construction and maintenance of all such facilities as shall be
placed therzon which are reasonably neéessary for the provision
of service to the Member;'provided, however, that the SYSTEM, or
the SYSTEM’'s designee, will place and maintaim only =such
facilities ags are usual and customary in installations of the
character covered by this Contract.

The design and 6perating characteristics of the
Member’s electrical equipment at the Delivery PFoints shall be
coordinated with the SYSTEM and shall be subject to the SYSTEM's

approval, which approval shall not bhe unreasonably withheld.
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{cy HMetering. Electric péwer and energy delivered
under this Contract shall be measured, as to demand, energy and
reactive energy, by sultable metering equipment, including any
neaded area interchange, totalizing or remote netering eguipment,
loecated, furnished, installed, maintained and tested by the
SYSTEM, or its deslgnated power or transmission supplier. It is
understood that in some instances the metéring equipment may hot
be located at the Delivery Points. ALl meters shall be kept
“under seal, such seals to be broken only wheﬁ the meters a;e to
be tested and maintained. When serviée is measured at or for
more than one Deliwvery Point, the maxinur demnand of the Member s
systen for billing purposes shall be détermined by combining the
recorded demand for each Delivery Point during the same sixty
(60} minuate interval. This measurement interval may be changed
by the SYSTEM and incorﬁorated in the Rate Schedule as a part of
any rate change. The Member shall be entitled to install its own
back-up parallel metering. Meter tesfing procedures and
regquirements are set out in Exhibit E to this Contract. Exhibit
E may be changed from time to time by the SYSTEM to be consistent
with current utility practice in Wisconsin.

Section 7. Additional Covenants of the SYSTEM. The SYSTEM
covenants and agrees as follows:

{a} Performance. The SYSTEﬁ shall perform all of its
okligations under this Contract promptly with due diligence in

accordance with Prudent Utility Practice. The SYSTEM shall
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employ its best efforts to provide adegquate, reliable and low
cost electric service to the Member under this Contract. Yo this
ernd the SYSTEM shall plan to have such power and energy and
transmission resources available,‘by contract or otherwise, as
are necessary and desirable to meet the requirements of all
Participating Hembers, including reasonably anticipated growth as
projected by the SYSTEM. The duration and term of any such gon-
tragts shall be determined by the SYSTEM in light of its analysis

of the power markets and determination of ankapprgpriate mix of

ghort; intermediate and long term resources.

(b) Enforcement of Obligations. The SYSTEM shall
promptly collect all amounts due under the Long Term Power Supply
Contractsg for Participating Members, and shall at all times
maintain and promptly and vigoerously enforce its rights against
any Participating Member which does not pay any such amounts when
due. In addition, the SYSTEM shall diligently enforee all other
provigsions of the Long Tefm Power Sﬁpply' Contracts for
Participating Members. -

(c) Receoxds and Acgounts. The SYSTEM shall keep

accurate records and accounts of its operations in connection
with this Contract in accordance with‘ generally accepted

accounting practices employed by Wiscdonsin electric utilities,
The SYSTEMfs books and records shall be audited independently
once a year. The Member shall have the right at any reasonable

time to examine and audit such records at the Member’s expense.

-3



(d4) Prudent Utility Pragtice. The SYSTEM shall, in

accordance with Prudent Utility Practice, (1) at all times
operate and conduct its business in connection with this Contract
in an efficient manner, {2) maintain its electric system in good
repair, working order and cendition, amd (3} from time to time
make all necessary and proper repairs, renewals, replacements,
additions, bettements and inprovements with respect to its
alectric system, so that at all times the business carried on in
gonnection therewith shall be properly COnducﬁed.

Section 8. Additional Covenants of the Member. The Member
covenants and agrees as follows:

{a) HMaintenance of Rates. The Member shall seek
apgroval from the Publlce Service Commission of Wisconsin, or any
governmental agency with Jurisdietien, promptly whenever
necessary to increase the Memberfs rates for electric power and
energy to its retail customers sc that such rates shall provide
revenues which, together with other fﬁnds estimated to be
available, will ke sufflcient to neet the Member's obligations to
thé SYSTEM under this Contract, and all other operating expenses
of the Member’s electric system, and to pay all obligaticns of
the Member payable from, or constituting a charge or lien on, the
revenues of its electric system.

If the Member establishes or maintains an integrated
utility system of which the electric system is a part for its

electric, water, sanitary sewer, wastewater or similar utility
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systenms (or any combination of two or more thereof which includes
its electric gystem), it shall seek épproval frém the Prublic
Service commission of Wisconsin, and any other governmental body
with Jjurisdiction, promptly whehevar necessary to inorease its
rates for the sefgices provided to the customers of its
integrated utility system so that such rates shall provide
revenues, whichH, together with other funds estimatsd to be
available, will be sufficient to meet the Member’s cbligations to
the SYSTEM under this Contract, and all other operating exgenses
of the Member‘s integrated utility system, and to pay all
obligationg payable from, or constituting a charge or lien on,
the revenues of its integrated utility systen.

In the avent that no regulatory approval is required in
the future for the Member to increase its rates, the Member shall
promptly increase its rates whenever necessary to meet the

requirements of this subsection (a).

{b) HNgo Sale or Lease. The Member shall not =gell,

lease or otherwise dispose of all or substantially all of its
electfic system except on one hundred twenty (120} days’ prior
written notice to the SYSTEM and, in any event, shall not so
sell, lease or otherwise dispose of the same unless all of the
following conditions are met: (1) at the sole option of the
SYSTEM either (%) the Member shall assign this Contract and its
rights and interests hereunder to the purchaser, assignee or

lessee of the electric system and such purchaser, assignee or
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lessee shall assume all obligations of the Member under this
Contract in such a manner as shall assure the SYSTEM to its sole
satisfaction that the amount of electric power and energy to be
purchased hereunder and the amounts to be paid therefor will not
be reduced, and if:and to the extent deemed necessary by the
SYSTEM in its sole discretion to reflect such agsignment and
assumption, the SYSTEM and such purchaser, assignee or lessee
shall enter into an agreement supplemental to this Centract to
clarify the terms on which power and energy are to ba'sold‘
hereunder by the SYSTEM to such purchaser, assignee or lessee; or
{y) such purchaser, assignes or lessee shall enter into a new
contract with the SYSTEM for the purchase of elsctric power and
gnergy in amounts, at priceg and on terms which the SYSTEM in its
sole discretion determines not to ke less beneficial to it and
the Participating Members than this Contract is and, upon such
sale, lease or other disposition and ﬁhe entering into of such
new contract, this Contract shall be terminated; (ii) the senior
debt, if any, of such purchaser, assignee or lessee, if such
purchaser, assignee or lessee is not a Participating Member,
shall be rated in one of the three highest whole rating
categories by at least ong nationally-recognized bond rating
agency; and (i1ii) the SYSTEM shall by resolution daterminé that
such sale, lease or other disposition will not adversely affect
the Participating Members or the value of this Contract, or any

new contract entered into pursuant to clause {i)(y} above, as
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gecurity for the payment of Bonds.and interest thereon or affect
the 21igibility of interest on Bonds:(whether then cutstanding or
thersafter to be issued) for Federal tax-exempt status. The
SYSTEM shall make the determinations required by this subsection
{b) within ninety ¥90) days oOf receipt by the SYSTEM of the
noti&e referred to in the first sentence of this subsection (b)
and shall set forth those determinations in writing to the

Member.

() Prudent Utilitv Practice. The Mermber shall, in

accordance with Prudent Utility Practide, (1) at all times
operate its elactric system; or integrated utility system of
which the electrlcd system is a4 part, and the business in conhec-
tion therewith in an efficient manner, (2) maintain its electric
system, or integrated atility system of which the electric system
is a part, in good repair, working order and condition, and (3)
from time to time make all necessary and proper repairs, re-
newals, replacements, additions, betterments and improvements
with respect to the electric system, or integrated utility system
of which the electric system is a part, so that at all times the
business carried on in connection therewith shall be properly

conducted.

{(d} oOperating Expenses. The HMember represents,

wvarrants and covenants that all payments to the SYSTEM pursuant
to this contract shall constitute operating expenses of the

Member‘s electric system payable from any operating and main-
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tenance fund established for such syatem, or for such integrated
utilityrsystem of which the electric system iz a part, and that
such operating expenses are and shall remain payable from the
reveniues of the Memberfs electric system, or intagrated utility
system, prior (except to the extent that any provision in any
existing bond ordinance or beorrowing resolution of the Member
governing outstanding obligations of the Member provides to the
contrary) to payment of any debt servicg pgyaﬁla from such
revenues.

{e) Tayx Btatus. (i) Except as provided in clause
(lii) bélow, the Member shall not use or permit to be used any of
the electric power and energy acguired under this Contract in any
manner or for any purpose or take any other action or omit to
take any actlon which could, either alone or in gonjunction with
any other similar actions by the Member or other Participating
Members, result in less of the exclusion from gross income for
' Federal tax purposes of the interest on any Bond or Bonds issuad
by thae SYSTEM, or which could be issued by the SYSTEM in the
future, as that status 1s governed by the Federal income tax
iaws, as anmended from time to time, including but not limited to,
Saction'lél of the Internal_Revenue Cede of 1986, as amended, and
the Treasury Regulations or any rulings promulgated thereunder or
as affected by a decision of any court of competent jurisdiction
{collectively, the "fax Laws").

(ii) At the time of execution of this Contract,
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the Member has no contracts whereby any person, corporation,
partnetship or other non-governmental entity agrees to purchase
from the Member electric power and/or energy provided to the
Member under this Contract for a periocd of more than thirty (30)
days except as showri on Exhibit F herete, and the Member has no
current expectation of entering into any such contracis, exdept
as set forth in Exhibit ¥ hereto. At least sixty {60) days prior
to entering into any contract whereby any péirson, corgoragion,
partnership or other non-governmantal éntityrégrees to purchase
from the Member electric power and/or energy provided to the
Member tnder this Contract for a period of more than thirty (30)
days, the Member shall notify the SYSTEM of its intent to enter
inte such contract and provide coples of such contract to the
SYSTEM. Within sixty (60) days after receipt of sach notice, the
SYSTEM shall advise the Member as to whether, in the opinion of
counsel of recognized standing in the field of law relating to
municipal bonds selected by the SYSTEM, the entering into of such
contract would result in a violation of the covenant in clausa
(1) above. The cost of this opinion shall be borne by the
Member. Any determination by the SYSTEM that any such contract
would violate the covenant set forth in clause (i) above shall be
made by the SYSTEM based upon the aforementioned opinion. In the
event that allocaticons are necessary under the Tax Laws to
determine whether entering into any such contract violates the

covenant set forth in clause (i) above, the SYSTEM shall make
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such allecations, Iln ite sole digcretion, after receipt of an
opinisn of counsel of recognized standing in the field of law
relating te municipal bonds selected by the SYSTEM and paid for
py the Meméer.

{iii) ‘Notwithstanding clause (1) above, the Menber
may enter into a contract determined by the SYSTEM pursuant To
clause {ii) above to vieclate &lause (i) if, but only if, thé
Member enters Into a supplement to ﬁhis Contract in form and
substance satisfactory to the SYSTEM providing that the Member
will bear and pay any and all increased costs allocated to it
resulting from the issuance by the SYSTEM of Bonds, the interest
on which is not excliudable from graess lncome for Federal ingome
tax purposes ("Taxable Bonds"). The SYSBTEM in its sole
discretion, after recelipi of an opinieﬁ of counsel of recognized
standing in the field of municipal bonds selected by the SYSTEM,
shall allocate on a reasonable basis the increased interest costs
asgsociated with such Taxable Bonds to the Participatin@ Members
which have entered into any such contracts pursuant to this
clause {iii). In the event that such an allocation is made, the
SYSTEM shall bill the Member therefor as a surcharge on its power
1ill., Any such supplement shall contain such other terms and
provisions as the SYSTEM deems reasonably necessary in order to
preserve the tax-exempt status of any Bonds not intendsd by the
SYSTEM to bhe Taxable Bonds, including, without limitation, a

reguirement that the Member pass on toc the non-exempt user the
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additional costs allocated to the Member.

Section 9. Term.
(ay ZIritial Term and Termination. This Contradt shall

take effect upon the date first written above and shall remain in
effect for an initial term of thirty-five (35) yvears and
thereafter until terminated by notice as provided in this
subsection (a). This Contract may be terminated by either party
upon five years’ prior written notice to the other party
effective at the end of the initial thirtyvfive (38} year period,
or at any time thereafter, provided that no Bonds are psutstanding
at the time of ?roposed termination and no contractuak
commitments by the SYSTEM to purchase power and energy or
transmission service to meet the SYSTEM‘s cbligations hereunder
are in effect and extend beyond the time of the  proposed
termination, and prévided further that if ne such Bonds are
cutstanding or existing contractual commitments. are in effect on
the proposed termination date, the five yvear notice period may be
shortened to no less than two (2) years, if termination can be
accomplished with no harm to the SYSTEM or the Participating
Members because the SYSTEM determines in its discretion that the
contractual or other arrangements made by the SYSTEM to supply
the Member‘’s power and energy requirements can be adjusted,
absorbed or transferred to the Member without harm.

Except as otherwise expressly provided herein, in no event

shall this Contract be terminated either at the end of its
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initial term or at any time thereafter while any existing power
supply commitments are outstanding or any Bonds are ocutstanding
which are secured by an assignment ox pledge of the revenues of
the SYSTEM under this Contract. BAny notice te terminate this
Contract at or dfter the initial term shall be effective no
earlier than (i) the date upon which such notice may becone
effective under the first paragraph of this subsectlon {a), (Lii)
the date when ail Bonds cubstanding on the date on which the
netice is given are pald in full, or paymeﬁt thereof has been
provided for in a manher permitted by the Bond Resolution or
other instrument governing such Bonds, or (iii) the date upen
which the last existing contractual commitment of the SYSTEM made
to obtain power and energy or transmission to mest the SYSTEM'sS
obllgations hereunder teirminates, whichever is later. If the
SQSTEM intends at any time to issue Bonds which will be
outstanding beyond the date upon whiqh this Contract could
otherwise be terminated by the Member or to enter inteo a power
supply or transmission contract to meet its obligations hereunder
which would extend beyond the date upon which this Contract could
otherwise be terminated by the Member, the SYSTEM will give the
Member written notice of this fact no later than 120 days bafore
the expected issuance of such Bonds or %0 days before the
expactaed execution of such ceontract. If the Member wishes to
terminate this Contract before the date upon which such RBonds are

axpected to he no longer outstanding or such contract is expected.
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to terminate, the Menmber shall glve the SYSTEM a notice of
termination of this Contract within 60 days of receipt of the
SYSTEM?’s notice, specifying the termination date in accordance
with the cother reguirements of this Section. If such a notice of
termination is givén, the SYSTEM shall not pledge its revenuses
under this Contract as security for any Bonds which are issued by
the SYSTEM after réceipt 6f‘ such x’)cti&e, for any period beyond
the terminatign date specified by the Member and this Contract
shall terminate in acdordance with the Member‘s notice, provided
that no Bonds isgsued prior to the Member’s notice remain
cutstanding upon such termination date. The issuance of such a
notice of termination shall not result in the Member becoming
subject to rates and charges under Section 3 of this Contract
which are different than those applicable to other Participating
Menbers.

(b) Barly Termination. HNotwithstanding any other
provision of this Centract, the Member and the SYSTEM each shall
have the right to terminate this Contract if Participating
Members with a combined non-ceoincident annual f£irm purchased
power peak demand in 1988 of 150 MW have not entered into Long
Term Power Supply Contracts for Participating Members by
September 15, 1989. The SYSTEM will give the Member writtan
notice promptly when this threshold is met and in any event will
inform all Participating Members in writing of the status of the

right created by this subsection (b) by September 25, 198%. To
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exercise this right the parfty that wishes to terminate this
Contract pursuant to this subssction must give written notice of
such termination to the other party which is received by December
26, 1989, or such right shall expire permanently. It is
understood that, so long as Participating Members with a combined
non~coincident firm purchased power arnual peak demand in 1988 of
150 MW have entered intoc Long Term Power Supply Contracts for
Participating Members on or before September 15, 1989, this
Contract shall not thereafteﬁ be texminablé pursuant to the
provisions of this paragraph, regardless of whether there shall
subsequently be any determination by any court having
jurisdiction under .the circumstances, or otherwise, that any of
said Contracts is vold, voidable, unenforceable or, for any other
reason, is or may be terminable or terminated, '

Section 10. Commencenent of Service and Cancellation of

Existing Contract.

Service to the Member under this éontract shall commence on
or before May 1, 1990, upon notice of not less than thirty (30)
days by the SYSTEM to the Member; provided, however, that in no
avent shall service commence hereunder until such time as the
5YSTEM has obtained the cconsent of any lender from which the
SYSTEM has borrowed funds secured in part by its revenues fronm
the Member under any other contract, to the substitution of this
Contract as security for such debt. No rates or charges shall be

imposed on the Member hereunder prior to the date service
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comnmences. Simultaneously with the commencement of service under
this Contract, the pregent five year All-Requirements or pPartial
Reguirements Power BSupply Contract between the Member and the
SYSTEM shall terminate by mutual censent,

Section 11. Cooperation. If it becomes necessary by reason

of any emergency or extraordinary conditioh for either the SYSTEM
or the Member to reguest the other party to furnish personnel,
materials, tools, or equipment for the accomplishment of its
obligations hereunder, the other party shall cooperate with the
redquesting party and fender‘euch aggistanee as the other party
may determine to be available. The party making such request,
upen receipt of itemized bills from the other party, shall
promptly reimburse tHe other party for all dosts reasonably
asspolated with providing assistance, including but not limited
to costs of labor, supplies, facilities and egquipment and may
inciude an amount not to exceed ten percent (103%) cof the total
for administrative and general expenses; such costs are toc be
determined on the basis of current charges or rates used in its
own aperations by the party rendering the assistance.

Section 12. Assignment of Contract.

(a} ‘This Contract shall inure to the benefit of and
shall bhe binding upcon the respective successors and assigns of
the parties to this Contract; provided, however, that, except for
any assignment by the SYSTEM authorized by subsection (b) of this

Section, and except for any assignment by the Member in
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connection with the sale, lease or other disposition of all or
substantialily all of its electric system as provided for in
Section 8(b) above, neither this Contract nor any interest herein
shall be transferred or assigned by either party, except with the
consent in writing'of the other party, which consent shall not be
unreasonably withheld, it being understood that it would be
teasonable for the SYSTEM to withhold such consent if such
transfer or assignment would {1i) reduce the total amount of
glectric pcﬂer-or'ehergy being sold hereunder: (ii) be to a party
(éther than a Participating Memberj with senior deb¥, if any, not
rated Iin one of three highest whele rating categories by at least
onie nationally recognized bond rating agency; or (iii) adversely
affect the wvalue of this Contract or any new contract entered
into pursuant to clause {i)({y) of Section 2(b) hereof as security
for the payment of Bonds and interest thereon or affect the
eligibility of interest on Bonds (whether then outstanding or
thereafter to be issued)-for federal tax-exempt status. No
assignment or transfer of this Contract shall relieve the parties
of any obligation hereunder, unless specifically agreed to in
writing by the other party. It is understocd and agreed that 1f
this Contract is assigned or pledged by the SYSTEM pursuant to
subsection (b} of this Section 12, no proposed assignment of this
Contract by the Member shall be consented to by the SYSTEM,
except in accordance with the terms of such assignment and pledge

by the SYSTEM and any applicable Bond Resolution or other govern-
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ing instrument of the SYSTEM, in addition te the foregoing.

(b} It is understocod and agreed that the SYSTEM is
likely to issue Bonds in connection with meeting its obligations
under this Contract. The Member acknowledges and agress that the
SYSTEM may assign and pledge to any trustes or similar fiduciary
designated in any Bond Resolution all of, or any interest in, the
SYSTEM’s right, title, and Iinterest in, te and under this
Contract and all payments to be made to the SYSTEM unde;_%he
provisions of this Contract as security for tha payment of the
principal (including sinking fund installments) of, premium, if
any, and interest on any Bonds and may deliver possession of this
Contract te such trustee in conpection therewith, and, upon such
assignment, pledge and delivery, the SYSTEM may grant to such
trustee any rights and remedies herein providadlto the SYSTEM and
tﬁereupon any reference herein to the SYSTEM shall be deemed,
with the necessary changes in detall, to include such trustee.
‘The Mamnber agrees to take all steps necessary to facilitate any
stch assignment and pledge,

Section 13. Insurance. The parties to this Contract shall
each procure and maintaipn such policies of general 1iability
“insurance and other insurance as shall be necessary in accordance
with Prudent Utility Practice to insure themselves against any
claim or claims for damages arising by reason of property damage,
personal injury or death occasioned directly or indirectly in

connection with the operation of its electric system, or
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integrated utility system of which the electric system is a part,
pr the performance of actilvities undertaken by 1t in connection
with this Contract.

The SYSTEM and the Member shall maintain insurance on thair
electric facilities to cover damage or accident to those
facilities in an amount consistent with Prudent Utility Practica.

Each party agress to defend, indemnify and hold haymless the
other party against any and all eclaims, liability, losas, danmages
or expense, including attornevs fees, caused by or resulting
solely from the operation of the indemnifying party’s eiectric
facilities, or integrated utility system facilities, or solely
from the negligent acts or omissions of the indemnifying party,
its employees or agents. This provision is not intended to be, -
and shall not be construed to constitute, a waiver for any
purpose as to any person or entity of any statutory clailms
procedure or statutory limitation on liability applicable to
either party.

Section 14. Opinions as to Validity.

{a} Upon the execution and delivery of this Contract,
the Member shall furnish the SYSTEM with an opinion by an
attorney or firm of attorneys to the effect that (i) the member
ig a political subdivision and municipal corporation of the State
of Wisconsin and is fully authorized and empowered under the laws
of the State of Wisconsin to enter into this Contract and to

perform its obligations hersunder, (ii) based upon the attorney'’s
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knowledge and due investigation, no consent, order, waiver or any
other action by any person, beard or body, public or private, is
raequired as of the date of execution of this Contract by the
Member for the Member to enter into this Contract and to perforn
its obligations héreunder, (iiij based upon the attorney’s
knowledge and due investigation, there is no action, suit or
proceeding at law or in equity or by or before any court,
administrative agéency, governmental instrumentality or other
agency pending or threatened against or‘affécting the Member or
itz electric utility system (or, if the Member’s electric utility
system shall be deemed to be a part of an integrated utility
system pursiant to the second paragraph of Section 4({b) of this
Contract, sudh integrated wutility system) which =mesks +o
prohibit, restrain or enjoin the.Member from entering into or
complying with its obligations contained in this Contract,
including payment obligations to the SYSTEM, or in any way
affects or questions the validity or enforceability of this
Centract, or in any way wnight materially adversely affect the
Member‘’s ability to carry out the transactions centemplated by
this contract, (iv) this Coﬁtract has been duly and validly
authorized, executed and delivered by the Member and coﬁstitutes
a legal, valid and binding obligation of the Member enforceable
against it in accordance with its terms, except that such
enforceability may be limited by applicable bankruptcy,

insolvency, reorganizatien and similar laws of general
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application relating to tﬁe rights and remedies of creditors, and
{v)} the execution and delivery of this Contract and compliance by
the Member with its terms will not conflict with, or constitute
on the part of the‘Member a breach of or a default under, any
existing statute, law, governmental rule, regulation (other than
any provision of the Internal FRevenne Code or regulation
promulgated thereunder), decree, resclution, ordinance, charter
or order, or any agreement, indenturs, mo¥tqage, leéase or
instrument to which the Hember is subject or by which it is or
its properties are oy may be bound.

(b} Upon the execution and delivery of this Contract,
the SYSTEM shall Furnish the Member with an opinion by an
attorney or firm of attorneys to the effect that (1} the SYSTEM
is a political subdivision and body public and corporate of the
State of Wisconsin and is fully anthorized and empowered under
the laws of the State of Wisconsin to enter into this Contract
and to perform its obligations hereunder, (ii} based upon the
attorney’s knowledge and due investigation, no consent, oxder,
waiver or any other action by any person, board 6r body, public
or private, 1s required as of the date of execution of this
Contract by the SYSTEM for the BYSTEM to enter into this Contract
and to perform its obligations hereunder, (iii} based upon the
attorney’s knowledge and due investigation, there is no action,
suit or proceeding at law or 1in eguilty or by or hefore any court,

administrative agency, governmental instrumentality or other
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agengy pending or, to the best of such counsel’s knowledge,
threatened against or affecting the BYSTEM which seeks to
prohibit, restrain or enjoin the SYSTEM from entering inte or
complying with its obligatlions contained in this Contract or in
any way affects or guestions the validity or enforceability of
this Contract, or in any way might materially adversely affect
the SYSTEM’‘s ability to carry out the transactions contemplated
by this Contract, (iv) this contract has hegn duly and validly
authorized, executed and delivered by the SYSTEM and constitutes
a legal, valid and binding obligation of the SYSTEM enforceable
against it in accordance with its tewrms, except that such
enforceability may be limited by applicable bankruptcy,
_insolvency, reorganization and similar laws of general
application relating to the rights and remedies of credito:s, and
(v) the execution and delivery of this Contract and compliance by
the SYSTEM with its terms will not conflict with or constitute on
the part of the SYSTEM a breach of or a default under any
exigting statute, law, governmental rule, regulation, decree,
resolutien, ordinance, charter or order, or any agreement,
indenture, mortgage, lease or instrument to which the SYSTEM is
subhject or by which it is or its properties are or may be bound.
Section 15. Arbitration. Any controversy, ¢lain,
counter-claim, dispute, difference, or misunderstanding arising
out of or relating to this Contract (including but not limited to

any billing or mnetering dispute), or the breach thereof,
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excluding contribution, indemnification eor damages based on
tortious conduct, shall be settled by arbitration before a panel
of three arbitrators selected by the 2American Arbitration
Essociation. The party desiring arbitration shall demand such
arbitration by giving written notice to +the other party setbing
farth.tha peint or points in dispute, The arbitration ghall be
penducted in accordance with the Commercial Arbitration Rules of
the American Arbitration Asscciation then in effect, subject
further to the qualification that the arbitrators named wmder
said rules shall be competent by virtue of eduéatiﬂh and
experience in the particular matters sobject to arbitration.
fach party shall have rights of discovery in the manner provided
under the rules governing civil actiens in cireuit court in the
State of Wisconsin. The arbitrators shall have no authority to
décide questions of law, but shall have Jjurisdiction and
authority only to interpret or determine compliance with the
provisions of this Contract insofar as shall be necessary to the
datermination of issues properly presented to the arbitrators,
The arbiltrators shall not have jurisdiction or authority to zdd
to, detract from, ar alter in any way the provisions of this
Contract. This provision shall survive the termination of this
Contract., Costs incurred In connection with the arbitration
shall be paid in equal parts by the parties involved in_the
arbitration tnless the award shall specify a different division

of cogta. Pending the final decision of the arbitrators of any
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dispute hereunder, both parties agree to proceed diligently with
the performance of all obligations under this Contract, including
the payment when due by the Menber of all amounts billed under
this Contract.
Section 16. General Provisions.

{a) Regulation. This Contract, and the respective
abligations of the parties hereundér, are gubject‘to all wvalid
laws, orders, rules, and regulations of duly constituted authori-

ties having jurisdiction.

(b) Aggess and Information. Duly authorized represen-
tati#es of the SYSTEM and the Member shall be permitted to enter
the other’s premises at all reasonable times in order to carry
out the provisions of this Contract.

The SBSYSTEM and the Member will promptly furniéh each other
such information as may be reasonably requested ffom time to time
in order to carrf out more effectively the intent and purpose of
this Contract, or as may be reasonably necessary and‘convenient
in the conduct of the operations of the party reguesting such
information. Without limiting the generality of the foregoing,
the Member =shall, upon request, furnish to the SYSTEM all such
information, certificates, engineering reports, feasibility
reports, information relating to load forecasting and power
supply planning, f£inancial statements, opinions of counsel
(including the opinion reguired by Section 14 hereof), official

statements and other documents as shall be reascnably necessary
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in oconnection with financings of the SYSTEM.

The Member shall assist the SYSTEM in forecasting the
Hember’s power and energy requirements to be provided under this
Contract. To this end the Member shall promptly provide the
SYSTEM with notice’ of all anticipated changes in the Member’s
electric load and shall provide the SYSTEM with the Member‘s
projected fyture power and energy reguirements in such form or
for such perieds as the SYSTEM may from time to time raqgeét.
The Member alse shall provide the EYSTEM with all othetr
information reasoriably sought bf the SYSTEM for the purpose of

load forecasting ahd planning.

(¢} Compliance with Terms of Service. The Member
agrees to comply with all terms and conditions of service appli-
cable to sales of power and energy and/or transmission service to
the SYSTEM by any supplier for the Member’s load., The BJYSTEM
shall provide the HMember with a cépy of all such terms and
conditions of service.

{d)} Demand—8ide Programs. The Member agrees tc

cooperate with and implement any demand-side, conservation, load
management and similar programs of the SYSTEM adopted in
connection with the provision of sexvice hereunder, including but
not limited to any such programs undertaken in connection with

obtaining regulatory approval of any Project.

{e) Relationship %o and <Compliance with Other
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Instruments. It is recognized by the parties hereto that, in
undertaking, or causing to be undertaken, the planning,
financing, construction, acguisition, operation and maintenance
of the Power Supply System, the SYSTEM nmust comply with the
requirements ©of any Bond Resolution, any agreements for the
purchase o¥ transmissicn of power and energy, any agresment with
any owner or co-owner of or participant or coaparticipant in any
facility included i the Power Supply Systgm relating to the
construction, operation or maintenance thersof and all licenses,
pernits and regulatory approvals necessary for such planning,
finanding, aonstruétich, acquisition, operation and maintenance,
and it is therefore agreed that the SYSTEM/2 performancs under
this Contfact must be donsistent with the terms and provisions of
any Bond Resolution, any such agreements for the purchase or
transmission of power and energy (including any provisions for
the curtailment or interruption of power and energy or
transmission service contained therein), any such agreement with
any awnef or co-owner of or participant or co-participant in any
facility included in the Power Supply System and all such

licenses, permits, and regulatory approvals.

(£} No_Relationship Created. None of the provisions

of this Contract are intended to create, nor shall they be deemed
to create, any relationship between the parties other than that

of independent entitles contracting with each other solely for

-54-



the purpose of effectuating the provisions of this Contract.
Neither party, nor any of thelr respective officers, agents or
employees, shall be construed to be an officer, agent or employee
of the other, solely by reason Uf the existence of this Contract.
Neither party shall make any contract or representation, or incur
any liability or obligatien whatsoever, on behalf of or in the
name of the other party.

{g) Amendment. Except as provided for expressly
herein, neither this Contract nor any terms hereof may be
terminated, amended, supglemente&, waived or modified except by
an instrument in writing executed by each party te this Contract,

(h) Governing Law. This Contract shall be governed

by, and construed in accordance with, the laws of the State of

Wisconsin.

(i} Delays and Wailvers. fThe fallure of either party

to insist in any one or more instances upon the performance of
any of the terms, covenanfs or conditions of this Contract shall
not be construed as a walver or relinguishment of the future
performance of any other term, covenant or condition, but the
defaulting party’s obligation with respect to fubture performance
of any other term shall continue in full force and effect. The
fallure of either party to take any action permitted to beé faken
by it by this Contract shall not be construed as a waiver ov
relinquishment of that party’s right thereafter to take s=such

acticn,
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(i) Headings: References. 7The headings used in this

Contract are for convenience only and shall not constitute a part
of this Contract. Unless the context clearly requires otherwise,
all references to "Secticns™ and other subdivisions are to the
sections and subdivisions of this Contract.

{k) Severability. In the event that any of the terms,
covenants or gonditions of this Contract, or the application of
any such term, covenant or condition, shall be held invalid as to
any person or c¢ircumstance by any court hdving jurisdiction underx
the circumstances, the remaindet of this Contract and the
application of its terms, covenants or conditions to such persons
or circumstances shall not be affected thereby. If any provision
of this Contract is held invalid, the parties agree to negotiate
a revision to this Contract which to the extent possible restores
ofiginal intent of this Contract with respsct to the invalid
provision.

In the event that any of the terms, covenants or
conditions of any Long Term Power Supply Contract for
Participating Members (other ¢than this Contract}, or the
application of any such term, covenant or condition, shall be
held invalid as to any person or circumstance by any court having
jurisdiction under the circumstances, it is agreed by the parties
hereto that such invalidity shall have no effect whatscever upon
any of the terms, covenants or conditions of this Contract.

(1} Notiges. Any notice required or permitted under
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this Contract shall be in writing and shall be given by personal
delivery or certified wail, return recelpt requested, addressed
ds follows:
To the SYSTEM: Wisconsin Public Power Inc. SYSTEM
: ATTIN:  Ceneral Manager
500 Simon Mall
sun Prairie, WI 53580
T the Member: Roperi.B.~Bogan, Manager
Ag2-MatnStrewt
Menasha, WI 54952
Either party may, by written hnotice, designafe a different o
additional address for notices to it. All notices hereunder
shall be effective only upon receipt by the party te whieh notice
is being given.

(m) BSurvivorship of Obligations. The termination of

this Contract shall not discharge either party hereto from any
obligation it owes to ithe other party under this Contract by
reason of any transaction, loss, cost, damage, expense, or
liabillty which shall ococur or arise {or'the circumstances,
events, or basis of which shall occur or arise) prior to such
termination. It is the intent of the parties hereby that any
sﬁch chligation owed (whether the same shall be known or unknown
at the termination of this Contract or whether the circumstances,
events, or bagis of the =same shall be known or unknown at the
termination of this Contract) shall survive the termination of
tiils Contract.

IN WITHESS WHEREGCF, the parties have caused this Contract to

be axecuted by their duly authorized officers, as of the day and
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(SEAL)

(SEAL)

WISCONSIN PUBLIC POWER TINCORPORATED
SYSTEM

By:
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Manager

CITY OF MENASHA
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EXHIBIT A

DESCRIPTION IDENTIFYING DELIVERY POINTS,
SHOWING METHR LOCATIONS AND VOLTAGE LEVEL AND
SETTING FORTH SPECIAL DELIVERY FACILITIES PROVISIONS

A WPPIMEMBER:

Utility Name: Menasha Utilities

B. DELIVERY POINT(S):
No. No. I

Name: Menasha Melissa Substation , -
Location: 416 Melissa Street, Menosha, Wisconsin 54952

Description;  Three (3) phase; three (3) wire Delta power is delivered at 138 kV through a base
rated 12 MVA transformer.,

Description of facilitics ownership point. The pmm‘ of ownership change between facilities
owned by The American Transmission Company and facilities owned by Menasha
[htilities is where the 138 kV line terminates on first structure inside the

substation.

Metering Location Description and Voltage: Revenue meter mg fs form Ys, three element, three
phase secondary metering af 13,800 voits. The meter is compensated for
transformer losses. Metering equipment is owned by Merasha Utilities and the
meter is owned by Wisconsin Public Power Inc.

Additional Information Atftached:
None  Diagramis)

Nong_ Special Provisions
Effective Date: July 1, 2006

Ne. 2
Name: Menasha Taveo, Substation %1
Location; 401 Tayco Street, Menasha, Wisconsin 34932

Description:  Three (3} phase, three (3} wire Delta power is delivered ct 138 &V through a base

IRV

rated 30 MVA transformer.

il
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Degeription of facilities ownership point: The point of ovenership change between facilifies
owned by The American Transmission Cempany and jucilities owned by Menasha
Litilities is where the 138 EV line terntinates on the transformer breaker structure
inside the substation.

Mefering Location Description and Voltage: Revenue metering is form 9s, three element, three
phase secondary merering at 34,500 volts. The meter is compensated for
transformer losses. Metering equipment is owned by Menasha Utilities and the
meter is owned by Wisconsin Public Power Inc,

Additional Information Attached:
Nope  Diagram(s)
None__Special Provisiens
Effective Dates July 1, 2006

No. 3

Vo, 3
Name: Menashu Tayco, Substation #2
Logation: 401 Tayeo Street, Menashea, Wisconsin 54952

Description:  Three (3) phase, three (3) wire Delia power is delivered at 138 kV through a hase
rated 50 MVA iransformer.

Description of facilities ownership point: The poini of ownership change between facilities
owsed by The American Transmission Company and fucilities owned by Menasha
Utilities is where the 138 kV line terminates on the transformer brecker structure
inside the substation.

Metering Location Description and Voltage: Revenue metering is form 9s, three element, three
phdise secondary mefering at 34,500 volts. The meter is compensated for
transformer losses. Melering equipment is owned my Menasha (lifities and the
meter is owned by Wisconsin Public Power Ine.

Additional Information Attached:
Nowe _ Diagram{s)

None _ Special Provisions
Bffective Date: July 1, 7006

Ne 4

Name: Menasha North Substation #1

Loeation: 362 Ninth Streel, Menasha, Wisconsin 54932



Description:  Three (3) phase, three (3) wire Delta power is delivered ar 138 kV through o base
rated 15 MVA transformer.

Description of facilities ownership point: The point of ownership change between facilities
owned by The American Transmission Company and facilities owned by Menasha
Utilities Is where the 138 KV line terminates on the ransrupler structure inside
the substation.

Metering Location Description and Voltage: Revenue merering Is form 9s, three element, three
phase secondeary metering ai 34,500 volts. The meter is compensated for
transformer losses: Metering equipmeni is owned by Menasha Utilities and the
meter is owned by Wisconsin Public Power Inc.

Additional Information Attached:

Nope  Diagram(s)

None. _Special Provisions. : -
Effective Date: July 1, 2006

No. 5
Name: Menasha North Substation #2
Location: 362 Nineth Street, Mernasha, Wisconsin 34952

Description:  Three (3) phase, three (3) wire Delta power is delivered at 138 kV through a base
rated] 2MVA transformer.

Description of facilities ownership point: The point of ownership change between fucilities
owned by The American Transmission Company and facilities ovwned by Menasha
Utilities is where the 138 &V line terminates on the Transrupter structure inside
the substation.

Metering Location Description and Voltage: Revenue merering is form 9s, ihree elemen, three
phase secondary metering at 13,800 volts. The meter is compensated for
trangformer losses. Metering equipment is ovmed by Menasha Uiilities and the
meter Is owned by Wisconsin Public power Ine,

Additional Information Attached:
Nore  Diagram(s)

None Special Provisions
Effective Date: Judy 1, 2006

Noo 6
Name: Menasha Meadows Substaiion

Location: J899 Natures Wy, Menashe, Wisconsin 54952



Description:  Three (3) phase, three (3) wire Delia power is delivered at 138 kV through a base
roted 12 MVA ransformer.

Description of facilities ownership point: The poiat of ownership change berween facilities
owned by The American Transmission Company ond facilities owned by Menasha
Utilities is where the 138 IV line terminates on the first structuve inside the
subsiation,

Metering Location Description and Voltage: Revense metering is form 95, three element, ihrec
phase secordary metering at 13,200 volts. The meter is compensated for
Transformer losses. Metering equipment is owned by Mernasha Utilifies and the
meter is owned by Wisconsin Public Power Inc.

Additional Information Attached: : ~
None _ Diagram(s)

Nore _ Special Provisions

BEffective Date: July I, 2006



ELHIBIT B

INITIAL RATE SCHEDULE FOR SERVICES PROVIDED UNDER LONG
TERM POWER SUPPLY CONTRACTS FOR PARTICIPATING MEMBERS




WISCONSIN PUBLIC POWER, INC. SYSTEM
: P.05. Box 44
Sun Prairie, Wizcj;consin 53550

SCHEDULE FOR FIRM REQUIREMENTS SERVICE

1o Ayailability

This schedule shall apply to all sales of firn power and epergy to WPPI mewmbers pursuant to WPPYs
Long Term Power Supply Contracts for participating members, This schedute, inchuding all ratés and
charges herein, is subject to-change by the WPPI Board of Directors, in acrordance with the.provisions
of WPPD's Lung Termt Power Supply Contracts for participating members.

2 Rates

a.

Customer Charge
$200.00 per wmonth.
Demand Charge
The demand charge shall be:
$7.388 per kW per month of billing demand,
Erergy Charpes
Thg energy charges shalt be:

$6.02648 per kWh on-peak nsage
$0.02144 per kWh off-peak usage

Reactive Component
$0.000946 per rkVAh of Calculated Reactive Energy,

Effective:

Page !

The rates in this Schedule have been designed using estimated fiseal year 1994 (vear beginning
Tuly 1, 1989} costs for service Lo all WPPI members commencing on the date when service first
begins under WEPL's Long Term Power Supply Contracts for participating members {the
contracts) assuming that all members take service under the contracts and purchase all of their
power and energy requirements under the contracts except for that portion of their require-
ments met by hydroelectrie and other designated geveration, This Schedule, induding the rales
and charges herein, may be changed by the WPPI Board of Directors before service com-
mences if these assumptions prove incorrect or if costs change.




SCHEDULE FOR FIRM REQUIREMENTS SERVICE

e.  Voltage Level Adjnstments

This rate applies to service furnished at volfage levels of 24,940, 26,400 or 34,500 volts and
helow. A discount of 4 percent shall be deducted from the bill when delivery is ar 69,000 volts
and metering is af voliage levels below 24,940 volts. A discount of 5 percent shall b deducted
when delivery and metering is at- 69,000 volts, The discount shall be & percent for defivery and
metering at voltage levels greater than 68,000 volts. These discounts skall not apply to the
Powser Cost Adjustment (PCAY and Matching Factor calculations.

. Pavment of Eﬁ;ls

Bills will be rendered monthly and are. due 15 days from date of the bk,

Determination of Billing Demands

The billed demandis equal to the measured maximum demand. The measured maximum demand shail
be that demand in kilowatts iecessary to sapply the average kiowatts in 60 conseeutive ninutes {15
minutes for members in the NSP Rate Area antil such time as NSP supplies billing data on a 60-minute
interval basis) of greatest consumption of electricity by the customer during cach billing month. Such
measured maximum demand shall be determined from readings of permanently ingtailed meiers o, at
the option of WPPIL, by any standard methods or meters, The measured maximum demand for custom-
ers with more than 1 permanent supply point shall be the coincldent maximum demand of all supply
points.

Pricing Periods

Pricing periods for members in edch Rate Area shall be the same as those defined by WPPYs primary
supplier for cack Rate Area:

a. On Peak Period

NSP Rate Area: 9:00 a,nm. to 9:00 p.m., Monday through Friday, excluding
specified holidays.
WP&L Rate Area: &:00 a.m. to 100 p.m., Monday through Friday, excluding
‘ specified holidays,
WEPCO Rate Area: 8:00 a.m. to 8:00 p.m., Monday lhrough Friday, excluding
specifizd kolidays.
WPST Rate Avea: Winter - (Billing Months, October through May)

6:00 a.m. to 10:00 p.m., Monday through Friday, excluding
specified holidays.

Summer - (Billing Months, June through September)

7:00 a.m. to 11:00 p.m. Menday through Friday, excluding
specified holidays.

b. Qff-Peak Poriod

All times not specified as on-peak including [l day Saturday and Sunday, New Year's Day,
Memorial Day, Independence Day, Lahor Day, Thanksgiving Day and Christmas Day, on the
date nationally designated to be celehrated as such. In the NSP and WPSC Rale Areas, Good
Friday is also recognized as a holiday, Additionslly, in the WPSC Rate Area, the Friday alter
Thanksgiving, the Day before Christmas and the Day before New Year’s Day are also recog-
nized as holidays.
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SCHEDULE FOR FIRM REQUIREMENTS SERVICH

Power Cost Adjustment Provigions

Demand Cost Adfustment

Demand charges shall be adjusted each moath by the amount of a demand cost adjustment
factor (IDCA) that reflects the eost of supplying demand or power for the calendur month just
completed. The base factor for the DOA is as follows:

3 $6.608 por kW
The monthly increase or decrease above or below the specified base is rounded to the nearest
S0:001 per kW and applied to the monthly bitling demand for the just completed calendac

month. The DCA factor is determined as follows:

DCA = DE . Buse Factor

‘Where DC = the cost inthe just completed calendar month of:

ay the customer and demand costs associated with all power purchases (incloding ali
- demand wheeling costs and the cost of demand losses); and,
b) the demasd cost associated with power geserated by WPPI from cwned or condrolied
units,

Where BD = the sum of the billitg demands in the just completed caleadar month,

The DCA base factor will be reviswed annudily to determine the portion of the DCA base
factor, if any, to be rolled Inte the Demand Charge,

Energy Cost Adjnstment:

Energy charges shall be adjusted cach mouth by the amouat of an energy cost adjustment factor {(ECA)
that reflects the cost of supplying energy for the calendar month just completed. The base factor for the
ECA is as follows:

$ 02369 per kWh

The monthly increase or decrease above ot below the specified base is rounded o the nearest 50.00001
per kWh and applied to the kWh sold in the just complefed calendar month, The ensrgy cost adjvstment
factor is determined as follows:

ECA = ES - Base Factor
ES

Page 3




SCHEDULE FOR FIRM EEQUIREMENTS SHRVICE

Where EC = the cost in the just completed calendar month of;

a) the total encrgy costs associated with power purchases {including fuel cost adjustments, true-
ups for energy usage in prior months, all encrgy wheeling costs and the cost of energy losses);
. and,
)] the total ensrgy costs assoeiated with power generated by WEPL from ownad or controlled
tnits,

Where ES = the energy sales in the just completed calendar mongh,

The BECA base factor will bereviewed annually to determine the portion of the BCGA, if any, to be roiled
into the Energy Charge.

Matching Fagtors

In addition to the demand charges shown in 2a), there will be a matehing charge {or credit) in $/kwW
applied toeach monthly billing demand to reflect the initiaf cost differences among the various rate
areas in which members are located. The matching charge {(or. credit) shall be adjnsted annually during
the five years of service commencing on the first anriversary of service by redueing each charge or credit
by 26% of the initial charge or credit until the charges and credits dre eliminnted ar the end of the fifth
year. This provision, like all pravisions of this Schedule, is subject to change by the WPEI Board of
Birectors,

The Initial Matching Factors for each rate area are as follows:

NSP Rate Area: (30.3370) per KW
WP&E Rate Arca: [$1.0510) per kw
WEPCO Rate Area: $0.1520 per kW
WPSC Rate Area: 50.6860 per kW

Calculated Reactive Energy

Calealated reactive energy shall be the recorded monthly rkV Ak adjusted as follows:
Caleulated Reactive Energy = [tkVAh - {kWh x 484)]

Reactive energy shall be datermined cach billing month from readings registered by watt-hour meters
and reactive component meters or, at the option of WPPI, by means of any standard methods or meiors.




SCHEDULE FOR FIRM REQUIREMENTS SERVICE

3. Members by Rate Areas

NSP Rate Area: Black River Falls
New Richmond
River Falis
Westhy
Whitehall

WP&L Rate Arga: @ Baoscohel
. Columbus
Cuba City
Muscoda
Sun Prairie
Waunakee
Waipun

WPSC Rate Area: Algoma
Eagle River
New Holstelrn
S{urgean Bay
Two Rivers

WEPCO Rate Area: Cedarburg
Florence
Hartford
Jefferson
Kaukauna
Lake Miils
Menasha
New London
Ceonomowoe
Stinger
Waterloo
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EXHIBIT C©

MEMBER EXISTING PURCHASES OF
POWER AND ENERGY FROM CQUSTOMERS

Menasha - None



EXECUTION COPY

AMENDMENT TG EXHIBIT B OF MENASHA
LONG TERM POWER SUPPLY CONTRACT

This Amendment to. Exhibit D of the Long Term Power Supply Contract for Participating
Members dated July 18, 1989 (“Amendment”} is entered into on this 6th day of April, 2011 by and
between the City of Menasha, (“Menasha”) and WPPI Energy (“WPPT”).

WHEREAS, Menasha and WPPI entered into a Long FTerm Power Supply Coentract for Participating
Members on July 18, 1989 (“Agreement™);

WHEREAS, Menasha and WPPI wish te replace the Exhibit I of Agreement,
NOW, THEREFORE, the parties agree as follows:

A. All terms of the Agreement other than those amended by this Amendment remain unchanged
and shall continue in {ull foree and effect.

B. Exhibit I of the Agreement is deieted in its entirety and replaced with the Exhibit D attached
hereto.

City of Menasha WPPI Energy .

By: By:
7/ A Y
Mayor Thomas S. Hanrahan, General C‘ohnsd

O,c) J’)ﬁ}? .e’fij“\ 4. fﬂ/& bﬂ_%/g,(

City Clerk

President, Menasha Utilities Commission
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[NONE]

EXHIBIT D

MEMBER GENERATING FACILITIES WHICH MAY BE OPERATED
BY MEMBER TO MEET A PORTION OF THE MEMBER'S RETAIL
LOAD, INCLUDING IDENTIFICATION OF CAPACITY ADDITIONS
AND RELATED PROVISIONS




March 22, 2004

Exhibit E

Meter Testing Procedure and Requirements

For purposes of this Exhibit E, the term "meter” refers to any electric meter, the data
from which is needed by WPPI to produce a wholesale electric bill from WPP! to the
Member.

in order to determine the power and energy delivered from WPPI to the Member under
this Contract, data is requiréd from one or more billing meters that are owned by one or
more parties. 8uch data can come from meters owned by: 1) WPPY, 2) WPPl's
designated power or transmission provider, 3) the Member, or 4) ancther party. Such
meters may be located at: 1) transmission to distribution subs{ations. 2} Member-owned
generators, 3} WPPl-owned generators or 4) generators owned by a third party. To the -
extent reasonably practical, WPPU's policy is to own alj meters. -

All meters shall be capable of collecting and storing 15 minute joad profile data for both
real and reactive power. Al meters shall be equipped with modems for convenience,
efficiency and billing accuracy reasons, so that the data from the meters can be read
remotely by WPP1 on a standard interval basis. Any meter that is not owned by WPPI
and is not remotely accessible by WPPI, must be read by the owner and the data from
the meter must be provided to WPP! on a schedule, and in a format that is approved by
WPPL,

All meters shall be tested and maintained in compliance with applicable legal
requirements. The responsibllity for and cost of all initial and periodic testing and all
required maintenance shall be borne by the owner of the meter. All WPPl-owned
meters shall be tested at least every four years. The Member shall be invited to witness
the testing of any meter owned by WPPI. WPP! shall attempt to secure rights for WPP)
and the Member to witness the testing of any meter that is owned by a party other than
WPP! or the Member. The Member shall invite WPP! to witness the testing of any
meter owned by the Member, The owner of the meter shall produce and maintain all
meter records in accordance with applicable legal requiraments. WPP! and the Member
shall make such records available to each other upon request. Any meter that is found
to be outside of applicable legal requirements for accuracy shall be promptly adjusted to
be as close to 100% accurate as reasonably practical or replaced by a new meter that is
as close to 100% accurate as reasonably practical. All responsibilities and cost
associated with such adjusiments or repiacements shall be borne by the owner of the

meter,

Either WPP! or the Member may request that the other party perform a special meter
test on any meter owned by the other party, any time between regularly scheduled
reter tests. Upon receiving such a request, the owner of the meter shall perform a
meter test within a reasonable time periocd, following the same standards and
proceduras as used for regularly scheduled meter tests. If any special meter test
reveals that the tested meter is registering within applicable legal requirements for
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accuracy, the cost of the test shall be borne by the requestor of the test. if any special
meter test reveals that the meter is registering cutside of applicable legal requirements
for accuracy, the cost of the test shall be berne by the owner of the meter. The account
between the parties shall be adjusted as set forth in the following paragraph for meters
found to be outside of Acceptable Accuracy Limits during special tests, just as it would
for a meter found to be outside of Acceptable Accuracy Limits during regularly
scheduled tests. For purposes of this Appendix E, Acceptable Accuracy Limits are 1%
or less, above or below 100% accuracy.

No account adjustments will:be made for meters found to be within applicable legal
requirements for accuracy or outside of the applicable legal requirements for accuracy
but within Acceptable Accuracy Limits, If, however, a meter is found 1o be registering
outside of Acceptable Accuracy Limits, the account between the parties shail be
adjusted for a pericd equal to; 1) one-half of the elapsed time since the last prior test, or
2} if a meter became defective or inaccurate at any reasonably ascertainable time, the
adjustment shall extend back to such time. If the Member has a backup meter which
has been tested and shown to be accurate, the backup meter data shail be used to
determine when the Acceptable Accuracy Limit was first exceeded. Adjustments shall
be made as close as passible to 100% accuracy for each applicable monthly billing. If
there is no Member backup meter to reference, adjustments will be made based on the
percentage of inaccuracy found through the meter test. If a Member backup meter is
available, data from the backup meter will be used as the reference for "100%
accuracy.” Interest shall be pdid on ali agcount adiustments hereunder at the interest
rate(s) set by the Wisconsin Public Service Commission for customer deposits, for the
applicable period. Except with respect to interest, disputes with respect to metering
shall ba subject to the limitations set forth in Section 5(b) of this Contract and shall be
subject o resclution by arbitration under Section 15 of this Contract,

Members may, at their sole discration. and cost, install backup meters at any location
where there is a WFPl-owned meter. Backup metering may help WPP! and the
Member avoid the problems which arise when a meter is damaged or otherwise
bacomes defective or inaccurate. When g backup meter is instalied, it should collect
and store data in the same format as WPPl's meter at that location. The Member shall
{est the backup meter whenever the applicable WPP! billing meter is tested. The
Member shall compare the readings from the backup meter against the readings of the
WPPI meter and bring any significant discrepancias to WPPI's attention promptly.

Approved by the WPP! Executive Committee on March 19, 2004. Effective March 19,
2004.
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MEMBER EXISTING AND ANTICIPATED CONTRACTS
WITH CUSTOMERS EXCEEDING THIRTY {30) DAYS

Menasha -~ Contract with Wisconsin
Tissue Mills dated April 26, 1989.



MENASHA

AMENDMENT NO. 1 TO
LONG TERM POWER SUPPLY CONTRACT

FOR PARTICIPATING MEMBERS



MENASHA

. This Amendment No. T (the "Amendment™), fo the Long Term Power Supply

Contract for Participating Members  dated ﬁ( ,f"f}f)ﬁf“ 7 , 2{}{)_3_ between

Wisconsin Public Power Inc, ("“WPPI") and the City of Menasha (the “Member”) (WPPI
and the Member are collectively referred to as the “Parties™) is entered into by the Partics
effective January 1, 2003, as provided in Section 2 below.,

WIIEREAS, the ESIember is @ member of WPPI and, like all other Participating
Mentbers, takes long-term all-requirements electric service from WPPI pursuant to
WEPPT’s Long Term Power Supply Contract for Participating Me'mbers; (the “Long Term
Contract™);

WHEREAS, the initial term of the Long Term Contract was thirty-five (35) years
when Participating Members fifst exeouted the Long Term Contract in’ 1989, in order to
enable WPPI to issue long term bonds to finance the costs of electric generation and
transmission faoilities:

WHEREAS, WPPL's revenues under the Long Term Contract have been pledged
to secure the bonds issued by WPPI to finance ownership of WPPD’s generating units,
including Boswell 4 and South Fond du Lac Units 1 and 4;

| WHEREAS, the current remaining initial term of the Long Term Contract is
approximately twenty-two (22) vears; |

WHEREAS, it is necessary that Participating Members extend the initial term of
the Long Term Coﬁ_tmct in order fo enable WPPI o plan for, obtain, contract for,
purchase and finance new long term power supply resources, ncluding but ot hmited o

new generating plants;
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WHEREAS, the Member desires that WPPI be able fo secure and finance new
long term power supply resources so that WPPI is able to continue serving the Member
and all other Participating Members reliably and at competitive and stable rates under the
Long Term Contract over the long term and WPPI wishes to be able to make new long
teitn commitments in order to be able to do 50;

WIHEREAS, the éi:quisit’ion, construction and financing of a new power supply
resoutce must be separately approved by the Board of Directors in order for WPPI to
proceed with a project; ! .

WHEREAS, pursuani to Section 66.0825(1)(d), Wis. Stats., the bonds of WPPI
arenot debt of WPPL's Participating Members, including the Member, and the Mamber is
not liable for any bonds issued by WPPI; and

WHEREAS, the Parties desire to make cesrtain other changes to the Long Term
Contract, as set forth in this Amendment;

NOW, THEREFORE, in consideration of the promises made herein, and other

good and valuable consideration, the Parties agree as follows:

k. Terms. Unless otherwise specifically provided in this Amendment, all terms
defined in the Long Tenu Contract shall have the same meaning when used in this
Amendment. In this Amendment, the term “the Member’s Contract” refers to the Long

Term Contract between WEPI and the Member dated Jaly 18, 1989,

2, Effective Date.  This Amendment, upon due approval and execution by the

Parties, shall take effect as of January 1, 2003, provided, however, that iff less than
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twenty-five (25} Members approve this Amendment prior to March 1, 2003, this
Amendment shall be null and void and shall have no force and effect. Prior to Apyil 1,
2003, WPPI shall certify in writing to each Participating Member, including the Member,
that has execufed this Amendmeﬁt whether this threshold has been met and, if so, shall

declars this Amendment to be in full force and effect as of January 1, 2003,

3 Name: . References, The name “WISCONSIN PUBLIC POWER

INCORPORATED SYSTEM . . . (“SYSTEM"Y* in the introductory paragraph of the

Member's Contract is hereby changed to “Wisconsin Public Power Ine, . . . (“WPPI*).?

4, Statutory Reference. To reflect that the former Seciion 66.073 of the Wisconsin

Statutes has been renumbered as Section 66,0825 of the Wisconsin Statutes: (a) alt
references to “Section 66.073 of the Wisconsin Statutes,” and “sec, 66.073, Wis, Stats.”
are hereby changed to “Section 660.0825 of the Wisconsin Statutes” and (b) all references
to subsections of Section 66.073 of the Wisconsin Statutes or sec. 66.073, Wis, Stats. are
kereby changed to corresponding subsections of Section 66.0825 of the Wisconsin

Statuies,

3. Definitions.
{a) section 1 ol the Member’s Contract shall be changed to eliminate the
definition that “"SYSTEM® shall mean the Wisconsin Public Power
‘?n,cm'po;fated SYSTEM™ and replaced with the following definition placed

in its proper alphabetical order;
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“WPPP? shall mean Wisconsin Public Power Inc.
()  The Member's Contract shall be changed by deleting the words “the

SYSTEM" wherever they appear and substituting therefor “WPPL”

4. Initial Term and Termination. The first sentence of Section 9(a} of the Member’s
Contract is hereby modified to state:
This Contract shall take effect upon the date first written above and shall
remain in effect for an initial terrn that ends at midnight on December 31,

2037, and thereafter until ferminated by notice as provided in this .
subsection (a). '

In the second sentence of Section 9(aj of the Member’s Coniract, the phrasé “the

initial thirty-five (35) year period” is hereby madified to state “the initialterm.”

7. Sale. Delivery and Porchase of Electricity. Section 2. of the Member’s Contract is
hereby modified by the addition of a new subsection (f) as follows:

{H Retail Competition: Since the time when the Long Term Power -
Supply Contracts for Participating Members were first entered into in
1989, the State of Wisconsin has considered whether to permit regail
eleciric customers of Wisconsin public utilities, including the Member, to .
purchase their electric requirements in a competitive market from sources
other than their traditional uiility supplier. At the time the Amendment No,
1 to the Long Term Power Supply Contract for Participating Members is
effective, Wisconsin continucs to fully regulate retail eleciric service,
exclusive retail service areas continue to exist and such competitive
purchases are not permitied by Wisconsin law. In preparing for the
possibility of retail competition in the future, the Members and WPPI have
agreed upon the following construction of the obligations of the Members
under the Long Term Power Supply Contract for Participating Members in
the gvent retail competition is permitted in Wisconsin in the future, which
construction is hereby agreed to by the Member:

1. A Member may not voluntarily permit a retail customer (o
purchase its electric requirements from sources other than the Member
without congsent of WPPL
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2. If the laws of the State of Wisconsin grant a retail
customer, group of customers or all retail customers of the Member, the
right to purchase eleclricity from sources other than the Member, the
Member shall have a conlinuing obligation under this confract while it
remains in effect, to seek to retain its customers and to market exclusively
and diligently o such customers electric power and energy provided by
WPPL

3, If retail competition iy permitted in the future in Wisconsin
and the Member, despite s best efforts loses substantial load as a result,
the Member agrees to seek to impose stranded cost recovery charges on
departing customers necessary to cover the Member's share of any fixed
costs of WPPI that become stranded within WPPT as a result of such losses
of load, consistent with comparable stranded cost charges imposed by _
other Members in similar circumstances and as permitted by Jaw and
regulation,

8. Billing. Section 5(a} of the Member’s Coniract is modified by replacing *Inferest
on umpaid amounis shall acerue daily at the then current prime inferest rate per annom of
First Wisconsin National Bank of Milwaukee, from the due date of such unpaid amount
until the date payment is received” with:
Interest on unpaid amounts shall accrue at the lesser of (8) the per annum
rate of interest equal to the prime lending rate as may from time to time be
published in the Midwest edition of The Wall Streei Jowrnal under
“Money Rates™ on such day {or if not published on such day on the most

recent preceding day on which published), and (&) the maximum rate
permitted by applicable law.

9, Additional Covenants of the Member, Section 8(b) of the Member's Contract is

hereby modified by the addition of a new (2) and an additional sentence at the end of the

~

Section to state as Tollows:

{b)  No_ Sale or Lease. The Member shall not sell, Jease or otherwise
dispose of all or substantially all of its electric system except on one
hundred twenty (120) days® prior wrilten notice to WPPL and, i any
event, shall not so self, lease or otherwise dispose of the same uniess all of
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the following conditions are met: (i) at the sole option of WPPI either {x)
the Member shall assign this Confract and its rights and interests
hereunder to the purchaser, assignee or lessee of the electric system and
such purchaser, assignee or lessee shall assume all obligations of the
Member under this Contract in such & manner ag shall assure WPFI to its
sole satisfaction that the amount of electric power and energy to be
purchased hereunder and the amounts fo be paid therefor will not be
reduced, and if and to the extent deemed necessary by WPPI in its sole
discretion te reflect such assignment and assumption, WPPI and such
purchaser, assigneé or lessee shall enter into an agreement supplementat to
this Contract to clarify the tetms on which power and energy are to be soid
hereunder by WPPI to such purchaser, assignee or lessee; (y) such
purchaser, assignee of lessee shall enter into a new contract with WPPI for
the purchase of elecitic power and energy in amounts, at prices and on
terms which WPPT in. its sole discretion determines not to be less -
beneficial to it and the Participating Members than this Contract is and,
upon such sale, lease or other disposition and the entering into of such new
coniract, this Contract shall be terminated; or () the Member and such
purchasér, assighee or lessee shall agree to terminate this Coniract
effective upon the date of such sale, assignment or lease and to release
'WPPI of any continuing obligation to provide electric service under this
Contract or otherwise to the Member or such purchaser, assignee or lessee;
(i} unless WPPI elects to proceed under {(i)(z) immediately above, the
setitor debt, if any, of guch purchaser, assignee or lessee, if such purchaser,
assignee or lessee is not a Participating Member, shall be rated in one of
the three highest whole rafing categories by at least one nationally-
recognized bond rating agency; and (iii) WPPI shall by resolution
determine that such sale, lease or other dispesition will not adversely
affect the Participating Members or the value of this Contract, or any new
contract entered info pursuant to clause {i)(y) above, as security for the
payment of Bonds and interest thereon or affect the eligibility of interest
on Bonds (whether then outstanding or therealter to be issued) for federal
tax-exempt status. WPPI shall make the determinations required by this
subsection (b) within ninety (90) days of receipt by WPPI of the notice
referred to in the first sentence of this subsection (b) and shall set forth
those deferminations in writing to the Member, WPPI's option to elect to
proceed. under clause ()(z) shail be subject to compliance with all
provisions of the Bond Resclution, including without Timitation, Section
712 thereof.

10 Greneral Provisions. Section 16(h) of the Member’'s Confract is hereby modified

by adding the following sentence to the end of the second paragraph:

6



MENASHA.

The Member also shall provide WPPL with any and all information
required by WPPI to comply with Rule 15¢ 2-12 of the regulations of the
Securities and Exchange Commission (the “SEC™) or any other rale or
regulation promulgated by the SEC or similar governmental body in
comnection with disclosure reguirements relating to municipal securities
such as the Bonds.

11, Assignment of Coniract. Section 12(a) of the Member’s Coniract is hereby
modified by deletion of the remainder of the first sentence following the words “except
with the consent in writing of the other party.”

12, Counferpacts. This Amendment may be executed in two or more counterparts

with each copy belng ah original document, but tegether constituting one and the same

agreement.

IN WITNESS WHEREOF, WPPI and the Member have duly approved and
execuled this Amendment No. 1 to the Long Term Power Supply Contract for

Participating Members effective as of Janiary 1, 2003.

WISCONSIN PUBLIC POWER INC.

By:
Dennis Homer

C.hair,ﬂ)f ‘i’hj Board of Dirgetors
o ©

i o ™
Iy
AR o Y
I i.cjoﬁ‘hi} Iy } -

Assigtant Secretary and President and CEO
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IN WITNESS WHEREOCFE, WPPI and the Member have duly approved and
executed this Amendment No. 1 to the Long Term Power Supply Comtract for

Participating Members effective as of Januar;} 1, 2063,

THE CITY OF MENASKA
By:

,;,/W//ﬁ?(f; 7 Yo - |

Mdyor /

{“JM/?{/ J)MWM—{MA

UL A

Pres;dent Menasba Wate;. & Light Cormmission




