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4, Eiectric City, through the City. is 2 member of Southern Montana Electric
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Generation & Transmission Cooperative. Inc., ("SME™), a rural electric cooperative
organized and doing business under the pm'ﬁ:mﬂx of Tiile 35, Chapter 18 of the Montana

Code Annotated.

gnnnly

5. - Through the Ci‘”v. Electric (m t«urchdses eie:-mc;:’v under a full
i

l’l
R

l:eamrcm._nis contract wn?x s pply
ctrieity service to the City and its

B et




& Among other power supply resources. SME s undertaking  the
development of a 250 megawatt coal-fired clectric generating facility located in Cascade
o .

o

= L)

o

County. Montana near the City of Greai Falls known as the Highwood Generating Station
{"HGS"}, presently anticipated 15 begin commercia! aperation in 2012, which will be
operated by SME and which is anticipated to become a major component of SME's

portiolio power supply rescurces.

> City presemtly intends o acquire a 13% ownership interest in
HGS and, in connection with the acquisition and financing of such ownership interest,
desires to enter into long-fermn power supply agreements with retai] customers in order
sell the electricity from its ownership interest at cost-based rates that will provide Electric
City with revermes sufficient fo epable it to pay the cosis of operation, maintenance and
debt service costs of its ownership interest in HGS as well as to otherwise acquire and
provide low-cost power supply resources  Electric City’s customers.

8. Customer operates one or more facilities located in the Great Falle area, as
described more fully on Schedule A attached herero and made part hereof {(and as m

amcnded from time 1o time).

E:

may

9 Electric Chty and Customer previously entered into an Initial Contract,
dated on or about August 2, 2003, for the supply of electric service for Customer’s
- e e - 3 P : -
Facility from Scptember 1. 2005 through June 30, 2011 {the “Previous Contraci™)

18, The Parties desire to amend and restate their Previous Contract and
Customer desires to purchase and receive from Electic City its total electricity
requirements for operation of its Facilities, and Flectric City is willing and able to secure
and farnish Customer the electric power 10 meet Customer’s needs, during the term of
this Agreement and any extension thercof

23223 .

Now, THEREFORE, in consideration of the foregoing, the mutual promises of the parties,

and for other good and valuable consideration, the recaipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows: ‘

ARTICLE |
DEFINITIONS

The following definitions and terms apply to this Agreement and all communications

under this Apreement.

“Bitling Month” means ihe time clapsed between two successive meter readmgs by

Naorthwestern

“Delinguency Date ™ has the meaning given to i in Section 4.2.

[ ]
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“Delivery Point™ means the Northwestern electrical substation fac ity providing service
to each of Cmtemer s Facilities, as designated by Northwestern, or such other Iocation a3 agreed
by the Parties.

“Delivered Efecfr,czev " means the total metered kilowatt hours of Electricity meceived by

14

ustpmer as recorded at the Metering Facilities.
“Effeciive Date” has the meaning given to it in Section 3.2.

“Electricity” shall mean electric demand and energy consisting of alternati titp current,
three phase, sixty hertz cycle.

“Extensior Term” has the meaning given 1o it in Section 3.1.
“Factlity"or “Facilities” means the locations described on Schedule A
“Force Majeure” has the meaning given fo it in Section 7.1.

“General Administrative Charges™ means Electric City's reasonable administrative and
operational costs and expenses, including overhead.

*HGS™ has the meaning given to it in the Recitals.
“Initial Term” has the meaning given to if in Section 3.1.

“Metering Facilifies” means the electric meter(s) located at the Customer’s Facility Jor
Facilities], which Metering Facilities are owned and maintained by Northwestern,

“Norifwesiern” means Northwestern Energy and any successor therete that operates the
electric distribution system which provides the delivery of T?iprmf'mf o the Facility under this
Agreement.

“Supply Costs” means, for any Billing Month, all of the actual costs and expenses
incurred by Electric City and reasonably allocated to the Billing Month in generating, purchasing
or otherwise acquiring sufticicnt supplies of Electricity to piovide service o Cusiomer under this
Agreement. “Supply Costs™ inclnde, but arc not limited to. all fixed and variable expenses,
operation, maintenance. power management, and fuel costs of generating resources owned by
Electric City, debt service costs, reserve regnirerments, and other amounts payable in respect of
indebtedness incurred by Electric City 1o finance the costs of gencrating and power supply
resources, purchased clectric power costs and expenses, oosts of renewable clecinic resoufces as
and o the exwent required by law, Taxes and Assessments, Transmission Costs, Ueneral
Adminisirative Charges. and all other costs and expenses aliocable to the Electricity supply

service 1o Cusiomer,

“Taxes and Assessments” means all applicablc present and future taxes, charges, levies,
duties, lcenses, fees, charges. permits and assessments of any nature {including, without

¢
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limitation. any universal systems benefits charge or like assessment imposed under Monianz
law), including inferest. nenaliies, and addidons thereto , imposed by any government, mxing, or
regulatory authority in respect of or relating to any “axmzn‘;t '11; Customer to Eleetric Chy, or

City ta Cas‘as—meﬂ_ ander this Agiceinent.

fifiiv‘;’fg g I‘,fEl_ stripaias ‘§1"!"I“1 L-}rm

Siatwiiy saas

;w
s
o
{
F

“Transmission Cosis” means Eiectric City’s actual costs of transmiiting electricity to
Cusiomer under this Apreement, meluding transmission losses.

Arricry IR

SaLE anp PURCHASE

%]

Secrion 21 Sale and Purchase of Eleciriciy. During the Ipiual Term of this
Agreement, and any Extension Term. Electric City hereby agrees 1o sell and deiiver or make

available, or cause fo be dame;cu or made available, and Customer agrees to purchase and
receive, or cause to be purchased and receivad, the amount of Electricity as set forth in Sedtion
?:2. n ﬁﬂﬂlder’izmﬂ !hF"Fi‘ﬁF Cusiomer shall pay Eloctric Qﬂv the S5 ppi, Costs set focth in

f this Agreement, and shall otherwisc comply with the terms and conditions of this

1

Fuli EEGJIY@mQﬂfT The quantity of T Electricity that Customer shali purchase
City under tm‘. Agcreement shall be the full amount of electricl tv that is
vFﬁHE‘th’ dh_rlﬂtr *HP Initial Term and 3 ny Extension

and receive fHom EEEC&“I
required for :
Term of thic Agree . This Section shell not be Lw“*ed 1o prohibit Customer from utilizing

'y & standby generation plant, owaed andior operated by Customer. to the

Electricity generated by a sta
extent the use of such electricity may be reguired for short-term emer gency or reliability

PUIDOSES,

-~

Section 2.3 Load Forecasts; Changes in Load Reguirements. On or before May |st for
the 12 month period ”ﬁmmemi-ﬂg Tuly 1st of each year, Customer shall provzde Electric City

with a written forecast of its average and peak load requirements during the next calendar year.
Customer further apress 1o prm}de Electric Lit\- with reasonabie advzmua notice of any
significant changes in its load requirements due 10 events such as scheduled Facility maintenance

and Facility expansions. Customer further agrees to comp;v with rea_oz:ab!{. dispatch and

scheduling procedures as Electric City may sdopt or amend from time to time.

Sectionz 2.4 No Resale. Customer agrees that it will not sell or otherwise fransfer any of

SELHION

the Electricity delivered to it under this Agreement to any third party without Fleetrie City's
prior written consent.
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Distribution. Tnder the Customer Choice Act, electricity purchased from

sed etectricity suppliers is delivered by the supplier to Nerthwestern tor diszibution to the

_4.



retaii cusiomer. As berween Cusiomer and Bicciric City, Customer shall be solely responsible

for comphance with all pi;bfm utibity tarifis, rules, rega}ai:ons and orders, as may be changed
and amended from time to time, refating o the distribution of Eleetricity provided under this
Agreement including payment of all applicable fees and charses directly to Northwestern.

!

Cusiomer has provided to FElectric Cu} copies of any contracts with Northwestern for
distribution servi ny amendments or supplements thereto.

ARTICLETH

TERM anp EFFecTive DaTe

ubject to Section 3.4, this Agreement shall be in full force and
¢ Date for the period that is thinty=seven (37) vears afier the Fffective
Datc (the “Iniiial Term"). The Initial Term will be automarically extended for five vear periods
{the “Exiension Terms™) unless either Party provides Wﬂ'_'ijfn m.uu: of termination of this
Agreement ai least onc vear prior to the expiration of the Initial Term or the Extension Term then

in effect

3
0

Section 3.7
i‘ tect Froves fi-\::t E
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‘s"e'—s:is'un 3.2 Effeciive Date. This Agreement shall be effective as of September 1, 2005
(the “Effective Date ).

3 =

Secfion 1.3

Commencement of Delivery. The date of first deliv
or about September 1, 2003, Not less than ten (10) days before the

A . gmtitier: LW

'i

yiatp

anticipated date for the commencement of service, Cusiomer shall give Elecuie City written
onfirmation of the commencement date. together with any revisions 1o the estimated average
and peak demand of the Facilities for the first 90 davs of service.

Section 3.4 Construction of HGS. I for any reason physical. on-site construction of

GS has not begun by October 1, 2012, Customer may terminate this Agreement by providing

m‘ﬂlﬂn notice to E}ccmc City: provided. however, that such termination may not be effective any
sooner than one {1) yvear Fom the date of such noiice. '

SurrLY C'OSTS, BiLLimvg, PAVMENT, AND SECURITY

Section 4.4 Supply Costs.  For all Delivered Electricity made available under this
illing Menth, Electric City agrees 1o charge and accept from Customer. and
pay Electric City, (a} the amounts specificd in Schedule B for the periods of
Hme \pz:{,iﬂcd i‘&:rein_; or (b} except as otherwise provided in Schedule B, an amount equal 1o the

i A
cvant Biling Month.

!’,kjﬂsﬁﬁ of the f\_f}’}p}{ Coste allpeable 1o Customer durine 1} th

o |
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}{‘T‘;’:_’}ii.‘f.ﬂﬁ ’?”’d 'z‘)ﬂ_}’m”ﬂf .E}S., =il ..., C.;f‘-’ -‘."i: a oo ﬂﬂ'!‘ I'.'uu_ﬂb
Costs for Elcetrielt 3 provided donng the preceding Billing Month. The
s billing statement will be a function of ihe daie ihai Northwestern iakes a
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reading fromn Customer’s Metering Facilities. Pavment shall be due and pavabie on or before the
15™ day after the date of the monthly biiling statement. Tf Custamer’s invoice has not been pmd
within fifieen (13} days of the date of the billing statement, Elcetric City may demand immediate
payment by providing notice 1o Customer. Subject to Seciion 4.2, if Customer’s invoite s ool

paid in full within ten {10} days of such notice (the “Delinguency Dare ). the account will be
deemed delinquent and the provisions of Section 6.1 will apply.

Section 43 Audit,

{2} Customer shall have the right upon ressonsble notice and during reguiar

L, & P ranAl 2 et ete racar T amar cboeos aade cimdas iz
business howrs to sudir Blecwie Chy's records supporting any charge made under tha

T B coibrs i o bt g B AR g i TN T L R R, NN i ¥ e
Agreement, Customer may ool reguest aiore { twu {2} audits per calendar yoar and shall bear

ail costs of such audiis. In connection with any such audit, Electric City may not be required to
provide documents from the tine period thai is more than three {3) years prior to the date that the
andit is fivst reguesied.

(b} Electric City shall have the right upon reasonable notice and during regular
business hours to audit Customer’s records reluting to its complinnce with this Agrecment,
including Section 2.2, Electric City may not request more than two (2} audits per calendar vear

and shall bear all cosis of such audits. In connection with any such audit, Customer may pot be

required to provide documents from the time period thot 3s more than three (3) years prior to the

date that the audit is first reguested.

Section 4.4 Disputed Amounty. Except with respect to faulty Metering Facilities

pursuant to Sectipn 5.1, below, if £ omer, in goed faith, disputes an inveice 3t must, within
sinty (60} days of the invoice date, provide Electric City with a written statement detailing the

basis for the dispute and must pay the full amount invoiced. The Pariies agree lo silempl in good
Taith to resolve disputed invoices. Disputed amounts determined to be incorrect will be credited
back to Customer within ten (10) days after the determination.

Sectivn 45 Secarity. Unless Customer otherwise esighlishes Iis creditworthiness to the
reasonable satisfaction of Electric City. Customer shali provide security for iis payment
obligations hersunder as follows:

{a} Customer shall provide secunity in an amoumt equal to Customer’s
reasonably anticipated Supply Cests for two months of service under this Agreement.

Security shall be provided
tion rated at least “A” by Moody’s or Standard &

Asiai LRSS

in the fonm of {i) cash, (3} an irrevocable letter

ued by a fimancial inst

3
n irevecable guaranty issued by
3

¥ an cntity tated at least “A” by Maody's of
Standard & Poor’s, (1v} a surety bond issued by an insursnce comipany raled al least “A7
by Moody’s, Standard & Poor’s er A.M. Best or (v) such other forms of security as may
be agreed to by Electric City and Customer in writing. The security shall be delivered 1o

or tor the account of Electric City.

apnplicable federal, state. and Jocal laws. rules, regulations. ordinances, orders, hcenses. and



{c} In the event of a fatliure by Cusio
thiz Agreement by the Delinquency [late, Hlectric Cliy shall have the right v draw upon
urity to satisfy Customer’s pavment obligation. whereupon Customer shaii

ar r»-mrmgdb such secunty 1o the requirad amonnt.

{dy  In the event of f-ai:éa;
igations 4% provy

anply.

ARTICLE Y

TECHNICAL AND SERVICL REQUIREMENRTS

Sectipn 5.1 Merering Facilities: Frrory and Adjustments. The jering Facilities are
- , v Northwastern. Upon reguest by Elecuic Caty, Customer agrees o
Tedu ,,1_1 ’.?1?.‘: _:\‘gggh‘xaﬂ--rn maintain, replace, or test the I‘vie{eﬁug quhn-::q for accuracy, In the
, the Parties agree to follow

detormine "'-ﬂ nunrnz“'!

a1zl tr
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Section 3.2 Equipment Mainienance and Safeiy. Customer shail be solely responsibie

for Lhe 3“{*?(}{3(13{6 maintenance of its electric equipment. Northwestern shall be seolely
anproprizte maintenance of the relevant Metering Facilities. Customer 1s
qnmh!p 1o nrovide adequate safety profection and aﬂnm_ﬁﬂ?t{, fuses or
yvide for the safety ¢ ! iz emplovees,
seeable misnse of clectricity or related

therm kliﬂ:\ﬁ EGE G t in order 1o BT

ts e’!em{-ul eguipme

agents, ficensees, or other persons, including any o
eguipment.

Section 5.3 Standard of Service. Electric City agrees to use commercially reasonable
diligence to provide a constant and uninterrupted supply of Elsctricity to Customer under this

: the generality of the foregoing. in performing its obligations

t. Without | ir;;
\areement, Dlectric City csgrae; s follows:

{a) o rpanage and maniain jts elecinical supply

i
reasonable manner te provide resources sufficient 1o repder service io LCustomer in
accordance with this Agreement; and

(b}  to underiake commercizlly reascnable actions to secure firm transmission
secvice necessary to meet its service obligations hereunder and to preveni diminutions,
] = in Pleciricity delivenes.

Seciion 5.-:1 “nmnfioree with {aw. Customer and Clectric City agree lo comply with al!
applicable federal, state, u‘i tocal laws, rules, regulations, ordinances, orders, licenses, and
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tariffs. now in cxistence or as may be snacted or amended in the future, relating to this
Agreement or such party’s performance hereunder.,

Section 5.3 ceesy. Customer grants Electric City, its emplovees and agents or other
authorized persons access gt reasonable hours L.pr.“z reasonahle prior notice from Fleewie City to
inspect, test, or read Customer’s Metering Facilities and related eguipment, provided that

Electric City agrees to refrain ﬁ'em using such access in a manner that unreasonably interferes
with Customer’s operations at the applicable Facility.

ARTICLE Vi
TEBMINATION ANPE DEFAVLY

Section 6.1  Events of Default. Each of the following shall constitute an event of default
under this Agreemen:

{a)} failure by Customer to pav any amount due under this Agreement on or
prior to the Delinquency Date;

{d) *%:ii}kn}pp::}i insclvency or reorganization of Custemer without an
assurnpiron of this Agreemcnt within 60 days of the commencement of any such

proceeding; or

{e} any other default by Customer in ils material obligations under this
Agreement. : '

the veourrence of an event of default, Electric £ty may (i) immediately suspend all service
under this Agreement by written nofice to Customer and (i) terminate this Agreement by an
additional written notice to Customer fixing a termination date which shall be no earlier than
thirty (30) days after the date of the nofice of termination. At the time Electrie City provides
such adu.uuﬁa} notice of termination to Customer, Eloctric City may also infonm the distnbution
utility of the effective date of such contract ermination. Any wolice of termination of this
Agreement may be rescinded by Electric City in the event that Customer cures all events of

default that have occwrred and are continuing and takes such other actions (inciuding the

prepavment of future billing statements and/or the posting of additional security} as Electric City

may reasonably require.

Section 8.7 Eleetric City Defaudt: Emergency Service. In the event that Flectnic City
fails o provids E?cctricit\f under this Agreement sufficient to meet Customer’s requirements
pursuant to Scction 2.2 and Customer obtains electricity service from a public utility or other

.
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electricity scrvice supplier (“Emergency Service ), Electric City agrees 1o pay directly for such
Fmergency Service to the extent required by law, rule. regulation. or tariff and to otherwise hold
Customer harmless for the cosis of such Emergency Service; provided. however, that Customer
shall remain responsible for payment under this Agreement duving the time that Customer
roccives such Dmergency Service at a rate that is not higher than Customer’s average Service
Charges for the previous three months of service. Custamper may terminate this Agreement if
and only to the extent that Customer is required by law to take electricity service, on a permanent
basis, selely from a public utility as the result of Electric City's failure to provide Eleciricity
pursuant 1o this Apreement sufficient to meet Customer's requirements pursuant to Section 2.2

Section 6.3  Remwedies. The rights and remedies set forth in this Agreement are
cumulative with all othier sights and remedies available at law or equity and each Party reserves
all of its rights and remedics available in law or equity unless otherwise expressly provided i
this Agreement.

Section 6.4  Limitation on Damages. If no remedy or measure of damages is expressly
provided for with regard 10 an event of default under this Agreement, then the Hability of the
defaylting Party is limited to direct damages acmually saffered by the non-hreaching Party.
Anything in this Agreement or at law of in cquity o the contary notwithsianding, in no event
will either Pariy be habls to the other Pasty or to any thizd party for incidemtal, indireqt,
consequential or punifive damages relating to or otherwise arising out of this Agreement,
including without limitation, lost profits or business intermuption. regardless of how such
damagss are caused, including the sole, inint or concurrent negligence of either Party, and each
Party herchy releases the other from such claims, damages, and liabiluiies.

Section 6.3 Mirigation af Damages. Electric City and Custumer shall act in a
commercially reasonable manner (o mitigate any and all damages incurred in conncction with
this Agreement. Neither Party may terminate this Agreement, or default on this Agreement, with
the sole intent of selling or purchasing supply elecirical service to or from another, non-affiliated
party.

ARTICLE Vii
ForCe MajsuRre

Section 7.1 Force Majewre Fvent. For purposes of this Agreement, Force Majeure shall
mean any event or occurrence which causes the inability of Electric City to perform under this
Agreement and which is not reasopably within the control of Electric City. Force Majeure shall

include but not be limited 1o the foilowing:

{ay physical cvents such as acts of God. landslides, lightning, earthquakes,
fires, siorms, or storm waring, such as tornados, which resulf in evacuation of affected
area. floods, washouts, explosions, breakage or accident or necessity of repairs fo
machinery, equipment or lines of electric transmission or distribution sysiems;



(m) interruption, diminution, or curtzilment of all or any part of the power
supply resources to Fleciric City necessary to enable it to meet its obligations under this
Jsg;fccm"&t for reasons that would constihste force majeure under the supply agreement
between Electric City and 1ts supplier;

{cy an event or circumstance by rcason of which Eleciricity cannot be
phyﬁra“y &:livﬂr&d e or received by Customer at the Delivery Point other than as a
rosult of an act or failure to act by any of the Parties hereto;

{d) acts of others including but not limited to strikes, lockouss, or other
indusimial acis of uihers, o other indusiniat disturbances, i'Kn.S_, sabotage, insurrections of
wars; and

(e} governmenial actions such as these requiring compliance with any court
order, adminisirative order, fine, penaitv. enforcement order, directive, law. stafute,
ordinance or regulation promulgated by a governmental authority having jurisdiction.

Section 7.2 Performance Excused: Obligafions Suspended. If Electric City is unable to
parform all or part of iz ﬁhiigations under this Agreement due to Force Majeure, and Flectric
e Customer as soon as i reasonably practicable of the Force Majeure and the extent

Fur
-t..u.'.j .E.u’.}u {t'v S

to which the Force Majeuse i3 expected to impact Electric City’e performance, then the fatlure by
Elecmic City to perfonm is excused fo e exteni and for the duration of the Foree Majeure, and
the obligations of Klectric City shall be suspended to the extent and for the duration of the Foree
Majeure. Electric City shali use commercially reasonable efforts to eliminate or aveid the Force
Mazjeurs and resume performing #s obligations.

ARTICLE Viil
TuORRMNIFICATION
Seviion 8.1 hufemnification.

(a) Except as otherwise provided in this Agreement, Electric City herehy agrees to
indemnify, defend, and bold harmless Customer, including, without limitativn, Customes’s
agents. officers, employees, elected and appomted officiais, and members, from any claim,
liability, demand, judgment, right or cause of action arising out of or in any way related o any
wrongful act or omission of Electric City or its agents or employces acting within the scope of
their emplovment;

(6) Execpt as otherwise provided in this Agreement, Customer herchy agrees to
mucmmi} defend, and hold harmless Fleetriv City, including, without limitation, Ei»:urm City™s
agents, officers, employees, clected and agpointed officials. and members. from any claim,
liability, demand, _}udgment right or cause of action ansing out vl or any way telated To aiy
wrongful act or omission of {,tmcmzr or its agents or employees acting within the scope of their
employment.

= Y~
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ARTICLE X
NOTICES

Section 9.1 Notices. AH notices and requests pursuant o the Agreement shail be giver

by facsimile, nrepaid registered or certified mail return receipt requested, private couricr service,
r by personal deliverv. and shall be deemed to have been given on the date received, except

mile notification chall he deemed (ﬂ‘i-’en when seni, and shall be sent 1o the f‘(}ﬁ{)hfﬁg

addresses or facsunile numbers:

NOTICES AND BILLING TO CUSTOMER:

eneral Mills

‘o Facility IQ - MS 1144
0. Box 12440

\Gkane WA 8921G-2240
mnh'me {41_16} T27-53500

~cimile- {4080
x e

Teaeidiidl

o w0

NOTCE aNb BiLring o ELzemric Oy

Electrie City Power

Atta: Fiscal Services

PO Hox S0O71

{ireat Falls, MT 59403
Telephone: {406} 771-1180
Facsimile: (4036} 452-8048

Fither Pariv mav change iis notice address by written notice to the other Party, which
notices shall be effective onlv upon receipt.

ALmaciF X

GENERAL PROVISIONS
Seetion 01 Representutions and Warranties; Interlocal Cooperation.

{a} Elcctric City hereby represents, covenants. and warrants to Customer as
Hows: (i) Elecwric City is a nonprofit corporation duly organized by the City under the
rovisions of the Montuna Nonprofit Corporation Act: {ii) Fleciric City was created and is

-«-

e D $15) 4
J?l}éi{‘l%&i r 1;3‘1;{- st-gr‘;spl-;@ge among ather ?suﬁi\ i owr, Cconstiuc mameg operale and mainiain
o 5 g -ﬁ:'z munér%p’a! electric gf_'g'ﬁn': {isg‘g

Hiecuic i_..ll}f i3 as an “elecwicity
supplier” under ihe Cusiomer Choice Aci, Tity {0 pmuuc ulu,mcit} supply

Lnh
services to certain classes of electricity consumers witiin the State; and (iv) Clectic City has thc

b
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s
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power (o enter into this Agreement and o perform and observe the agreements and covenants on
its part contained hercin and by proper corporate action has duly authorized the execution and
delivery hereof.

(b} Customer bereby represents, covenants, and warrants to Electric Uiy as
follows: {i) Customerisa S __, duly organized and opérating
under the provisions of the ____:and (31} Customer has the power to enter into
this Agreement and to perform and observe the agreements and covenants on its part contained
herein and by proper corporate action has duly authorized the execution and delivery hereof.

Section 18.2  Dispute Reseluticn. The Parties agree to atiempt, in good faith, 1o resolve
informally and promptly any controversy or claim arising out of any matter relating to this
Agreement in discussions fo be undertaken by senior executives of the Parties.

Section 183 Governing Law. This Agreement must be construed and its performance
enforced under the laws of the Siate of Montana, excluding any choice of law or rules that would

otherwise require the application of the laws of any other jurisdiction.

Secfion 0.4 Interpreiation. In this Agreement, () words denoting the singular shall
inchide the plural and vice versa: (b) the references to “Section” or “Article” mean the specified
Section or Article of this Agreement and the expressions “hereof”. “herein™. “hereto”,
“hereunder™, “hereby” and similar sxpressions refer to this Agrecment 25 2 whole and not to any
pariicular Seciion, subseciion of other subdivision, attachment of schedule; {¢) all accounting
terms not otherwise defined herein have the meaninps assigned to them in accordance with
generally accepted accounting principles: {d) the use of words with a particular gender and where
applicable. to a corporation. shall not limit the scope or exclude the application of any provision
of this Agreement to such person of person(s) or circumstances as the context otherwise permits:
(e} the headimps of Articles and Sections in this Agrecement arc inserted solely for the

\'—l; ATy RIW LW LR
convenience of reference and arc not intended as complete or accuraie descriptions of thei
conteny; and () i dollw amounis referred to in this Apreement are in United Siates dollars

onless gtherwise nated.

Section 105 Assionmens. Neither Party shall assign this Agreement or 13 rights without
the nrior written consent of the other Party. which consent shall not be unreasonably withheld;

provided that Electric Uity may pledoe its rights and interests under the Agreement to secure the

{financing for its interest in HGS and the indenture trustee for or any receiver in connection with
such financing shall be a thrd-party beneficiary of this Agreemeni.

Section 10.6  Enlire Agreemenr. This Agreemem amends, resistes, and supercedes the
Previpus Contract and contains the Parties” final and mutual understanding relating to the matters
in this Agresment. This Agreemeni supersedes and replaces all prior agreements and
understandings, whether writien or orals This Agreement may not he medified or replaced
except by another written agreement signed by an authorized representaiive of each Party.

Section i3.7  Waivers. None of the reguiremeants of this Agreement shall be considersd
waived by either Party unless the waiver is writien und signed by an authorized representative of



the Party. Further, no waiver by either Party hereto of any one or more defaults by the other in
the performance of any of the provisions of this Agreement shall be construed as a waiver of any
other default or defaults whether of a like kind or different nature.

Section 10.8  Severability. 1f any provision of this Agreement is held invalid or
unenforceable, all other provisions shall not be affected. With respect to any provision held
invalid or unenforceable, the Parties shall amend or modify this Agreement as necessary to effect
as closely as possible the Parties’ original intent.

Section 10.9  Preparation of Agreement. This Agreement shall be considered for all
purposes as prepared through the joint efforts of the Parties and shall not be construed against
one Parly or the other as a result of the manner in which this Agreement was negotiated,
prepared, drafted, or executed.

Section 10.10  No Third-Party Beneficiaries. Except as provided in Section 10.5, nothing
in this Agreement, either expressed or implied, is intended or shall be construed to create in favor
of any person or entity not a Party to this Agreement any rights or remedies under this
Agreement except for a successor or permitted assignee of a Party.

Section 10.11  Further Assurances. Consistent with the Parties’ intention to provide for
the long-term supply of Electricity under this Agreement at stable, cost-based rates, if either
Party reasonably determines or is reasonably advised that any further instruments, actions, or any
other things are necessary, prudent, or desirable to effectuate the terms of this Agreement, the
other Party shall execute and deliver all such instruments and assurances and do all things
reasonably necessary to carry out the terms of this Agreement.

Section 10.12  Time of Essence. Time shall be of the essence in this Agreement.

Section 10.13  Counterparts. This Agreement may be executed in any number of
counterparts and each executed counterpart shall have the same force and effect as an original
instrument.

IN WITNESS WHEREOF the Parties hereto have executed this Agreement as follows:

ELECTRIC CITY POWER, INC.

Name: Coleen Balzarini
Title: Executive Director

Date: 1 [ S0/
/

= 1S =
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SCHEDULE A

Generai filis
Cuatomer identification No. 587093

METER NO. ' LOCATION
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SCHEDULLE B

Electric City will charge Customer a {lal administrative fee of $3 per meter per month.
From the Effective Date until June 38, 201 1, Customer’s Eleciricity supply charges will not
gxcted $46. 14 per megawait hour of Delivered Electricity. Forthe period from September 1,
20065 through Euﬂa 30, 2006, the cnc"tm,h} supply rate wall ke $f§3.9ﬂ sar meg:maft hour,
Rl g ~An1a T sn=nbe rote in one

L.r;:gmﬂlng on Juf} i, 2608 &ul’)ugu Jl.uy 1, PAVEREN Tlecivic x._u’C} will incréass the SUppsy et in
percent (1.0%) incremenis, as fotlows: ‘

Effective price - Suppiv:

$0.0439000 /172005 through &/30/2006
£0.0443380 77112006 through 6/30/2007
300447874 F/172007 through /3372008
B6.0452302 /13008 through &/30/2000
400456825 7712009 through 6/30/2010

$0.0461393 '? 1/2010 through 6/30/2011

Effective price - ngnumma
S0.007402 through 3/31/2008
Transimission rales are wm fatoad

Title 5, Chapter 26, OCCG

zrch in accordence with
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