








11. MUTUAL RELEASE

The Parties do hereby each unconditionally release and waive any and all claims, known
or unknown, which they may now have or have in the future arising from any action or omission
of the Parties or any fact or circumstance first occurring prior to the date hereof, whether or not
continuing in nature, which relate to or arise from the right of either Party to provide electric
service to the Annexed Areas or related to the Condemnation Action by reason of the electric
service territory laws of the State of Minnesota, now or hereafter in effect.. Provided, however,
the foregoing provisions of this Article 11 do not waive or release any claim either Party may

have for any breach of any covenants contained in this Agreement.

12. NEGOTIATED RESOLUTION AND NO PRECEDENT

The Parties acknowledge that this Agreement and its terms are the result of negotiation
between the Parties, each taking into consideration the costs and risks of litigation otherwise
required to resolve the matters addressed in this Agreement. Consequently, this Agreement’s
terms do not necessarily reflect the position of either Party as to the appropriate application of
the law determining rights and obligations of the Parties concerning compensation and service
territory matters, and shall not be offered by any Party in any other proceeding related to service

territory matters.

13. ALTERNATIVE DISPUTE RESOLUTION

Whenever the Parties disagree on the interpretation of this Agreement, upon calculations
or payments, or upon the compensation period for any Annexed Area larger than 80 acres, then
upon written request of either Party, representatives with settlement authority for each Party shall

meet in person and confer in good faith to resolve the dispute. If the Parties are unable to resolve
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the dispute, they shall submit their dispute to mediation pursuant to the Minnesota Civil
Mediation Act. If the dispute is not resolved by mediation, the parties may invoke their legal

remedies available at law.

14. ENTIRE AGREEMENT

As to the subject matter of this Agreement, this Agreement supersedes any and all
proposals and/or understandings, oral and in writing, between the Parties hereto and constitutes
their sole and only Agreement. There are no understandings, representations or agreements, oral
or written, regarding this Agreement that are not otherwise specified herein. Title and paragraph

headings are for convenient reference and are not a part of this agreement.

15. MISCELLANEOUS

15.1 Any notice permitted or required by this Agreement shall be made in writing by
letter, electronic mail, facsimile, or other documentary form and shall be deemed given upon
actual receipt by the Party to which such notice is given.

15.2  This Agreement will inure to the benefit of the Parties hereto and shall be binding
on them and their respective legal representatives, successors and assigns. Provided, however,
neither Party hereto may assign any of its rights herein to any person without the prior written
consent of the other Party.

15.3  This Agreement may be amended only in writing.
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16. EXECUTION OF THE AGREEMENT

By executing this Agreement, the Parties acknowledge that they: (a) enter into and execute
this Agreement knowingly, voluntarily and freely of their own volition with such consultation with
legal counsel as they deem appropriate; (b) have had an opportunity to consult an attorney before
signing this Agreement; (c) have read this Agreement, understand all of its terms and appreciate the
significance of those terms; and (d) have not relied upon any representation or statement not set

forth herein.

IN WITNESS WHEREQOF, the Parties have caused this Agreement to be duly executed

as of the date first above written.

THE CITY OF ROCHESTER PEOPLE’S COOPERATIVE SERVICES,
INC.
By By
Its General Manager Its President and CEO

Rochester Public Utilities

By By
Its Mayor Its Chair, Board of Directors

Attest;

City Clerk

Approved As To Form:

Rochester City Attorney
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Exhibit A 10f4
Annexed Areas January 1, 2001 through August 31, 2008 (Article 2)

ORD Date Acres
Number | Annexed Location Annexed | To be Acqg
OA-662-1  3/1/2001 Part of Lot 27, Lots 28-32 in Blk 2, Sunnydale 3.12 3.12
OA-122-75 3/30/2001 ROW 2800 Blk W Cr Dr 0.49 0.49
3372 3/30/2001 Century Hills 5 13.66 13.66
OA-660-1 4/26/2001 Misc. Lots in Rose Harbor Area 12.84 12.84
3379 5/24/2001 N of E Cr Dr, NW of Century HS (Plateau Estates) 53.90 53.90
3387 5/24/2001 SE Corner of 50 Ave & 65 St NW 53.39 53.39
3391 6/21/2001 N of Emerald Hills and S of 48 St NE 58.98 58.98
OA-660-2 6/28/2001 Lots 1-3 in Blk 1, Rose Harbor 2 0.99 0.99
3397 6/28/2001 W side St. Bridgets Rd SE, S of 48 St 39.72 39.72
3399 6/28/2001 E of Douglas Trail, S of 65 St NW 59.97 59.97
3401 8/17/2001 E of Plateau Estates on East Circle Dr NE 11.79 11.79
3407/3402 8/17/2001 Sect 16&21, High Forest Twnshp SW, adj to Airport  165.00 165.00
OA-660-4 9/14/2001 Lots 4-7, Blk 8, and Lot 4, Blk 10, Rose Harbor 4 2.73 273
3411 9/14/2001 E of East River Rd NE, W of TH63 40.00 40.00
3412 9/14/2001 NE corner of East Circle Dr and 16 Ave NE 2.00 2.00
3413 9/14/2001 N of Emerald Hills and S of 48 St NE 19.05 19.05
3414 9/27/2001 W of 18 Ave SW, N of 36 St 7.87 7.87
3419 9/27/2001 S of 7 St NW, W of Manor Ridge Dr NW 9.91 9.91
3422 11/9/2001 W side of W Cr Dr, S of Meadow Lakes Golf Course 54.63 26.82
3427 12/14/2001 S of Viola Rd NE, between Century Hills & Haverhill 58.05 58.05
3429 12/14/2001 E & W sides of TH52N, N of 65 St NW 198.21 198.21
3374/3354 12/14/2001 55 St Estates, exc. Lot 2, Blk 5 & areas in Manorwo«  103.39 103.39
OA-660-6 1/18/2002 S side of Eastwood Rd SE 238.63 238.63
OA-122-76 2/22/2002 W side of 18 Ave NW, N of Hunter Hills 78.72 78.72
3441 2/22/2002 N of E Circle Dr, E of 16 Ave NE 59.71 59.71
3446 2/22/2002 S side of TH 14, E of 40 Ave SE 41.93 41.93
OA-662-2 3/15/2002 E of Sunnydale Subd 66.10 66.10
3450 3/15/2002 S of Pinewood Rd SE, E of S Park 1st and 2nd 24.30 24.30
3451 3/15/2002 N of TH14E, E of E Ridge Subd 36.93 36.93
3452 3/15/2002 S of 21 St NE, E of Century Hills Dr 59.99 59.99
3460 4/12/2002 S side of 65 St NW, E of 50 Ave 36.77 36.77
3463 5/13/2002 N side of 55 St NW, E of 60 Ave, SW of Douglas Tr: 55.54 55.54
3475 6/14/2002 E side of E Circle Dr, S of Century Hills 3 22.50 22.50
3478 6/14/2002 S of 55 St NW, E of 60 Ave 52.10 52.10
3476 7/16/12002 S of Viola Rd NE, E of Century Hills, W of Havehills 36.65 36.65
3481 7/15/2002 W side of 50 Ave NW, S of Wedgewood Hills 4 57.74 57.74
3490 7/15/2002 N side of E Circle Dr NE, W of Christ Our Rock 9.57 9.57
3494 7/15/2002 N of 55 St NW, E of 60 Ave NW 35.71 35.71
3499 8/13/2002 S of Pinewood Rd SE, W of 22 Ave 1.50 1.50
3501 8/13/2002 W of TH 63N, N of 37 St NE 33.39 33.39
3504 9/13/2002 N of Valleyhigh Rd, betw W Circle Dr and 50 Ave N\ 39.74 39.74




Exhibit A 20f4
Annexed Areas January 1, 2001 through August 31, 2008 (Article 2)

ORD Date Acres
Number Annexed Location Annexed | To be Acq
3506 9/13/2002 E side of TH 52N, N of 65 St NW 59.93 59.93
3514 10/11/2002 S of 65 St NW and W of 50 Ave NW 19.65 19.65
3522 12/13/2002 S of 55 St NW, E of 60 Ave NW 48.01 48.01
3525 12/13/2002 N of E Circle Dr NE, E of 16 Ave NE and 35 St NE 57.22 57.22
3529 1/17/2003 N of 55 St. NW, W of 50 Ave, S of Douglas Trail 49.45 49.45
3539 2/25/2003 NW quadrant of TH52S & Co Rd 1 SE (11 Ave SE) 54.98 54.98
3540 3/24/2003 SE quadrant of TH52N & 75 St NW (Scott property) 35.44 35.44
3551 5/9/2003 E of E Cr Dr NE, S of Viola Rd, N of Silver Crk Rd 1.07 1.07
3552 5/9/2003 W of 18 Ave SW, W of Hart Farms Sub, N of 40 St ¢ 19.35 19.35
OA-122-77 6/16/2003 NE 1/4 of NE 1/4 Sect 9, T107N, R14W, E of Bande 32.82 32.82
3545 6/16/2003 N of Viola Rd NE, W of Osjor Estates, E of Schaeffe 12.00 12.00
3547 6/16/2003 N of Shannon Oaks Sub, along Viola Rd NE 6.00 6.00
3555 6/16/2003 N of 40 St SW, W of 18 Ave 59.99 59.99
3559 6/16/2003 W of 18 Ave SW, N of Hart Farms Sub 4499 44 .99
3560 6/16/2003 N of E Cr Dr NE, E of Northwood Hills 2 Ssub 25.61 25.61
OA-122-78 8/18/2003 Part of W Cr Dr ROW at 28 St NW 0.09 0.09
OA-660-7 8/18/2003 S of Eastwood Rd SE, W of Knollwood Dr SE 90.00 90.00
3568 8/18/2003 S of 565 St NW, W of Wedgewood Hills 3 & 5 13.63 13.63
3573 8/18/2003 N of Nothern Heights E8 (Baihly Estates Park) 443 443
OA-660-8 9/12/2003 S of Harbor Dr, E of Sunrise Ave SE 10.19 10.19
3437 9/12/2003 E and W of 50 Ave NW, N of 19 St 137.66 124.63
3576 9/12/2003 N of 19 St, E of 50 Ave NW 59.92 59.92
3577 9/12/2003 N of Northway Ln NE, E of Northland PI, E of TH63M 26.40 26.40
3578 9/12/2003 Lot 1, Blk 1, 41 St Business Park 39.70 39.70
OA-966-1 10/13/2003 W of 60 Ave NW at 55 St 56.70 56.70
3596 10/13/2003 S of TH14E, E of 40 Ave SE 2.15 2.15
3598 11/12/2003 N of 55 St, E of 60 Ave NW 35.97 35.97
3601 12/11/2003 N of TH52, S of Pinewood Rd SE, W of 34 Ave SE 42.09 42.09
3608 1/15/2004 S of TH14W, E of 40 Ave SW 7.94 7.94
OA-122-79 3/18/2004 E side of W Cr Dr NW, S of 41 St NW 14.00 14.00
OA-661-2 3/18/2004 NE of Marion Rd, N of 25 St SE 26.10 26.10
OA-122-81 5/13/2004 Various parcels and ROW S 1/2 Sect 7-T107N-R14' 45.73 45.73
OA-122-82 5/13/2004 Various parcels and ROW NW 1/4 Sect 9-T107N-R’ 8.05 8.05
OA-661-1 5/13/2004 W of 2900 Blk Marion Rd SE 297 2.97
OA-661-3 5/13/2004 W of 2800 Blk Marion Rd SE 39.54 39.54
OA-966-2 5/13/2004 55 St NW ROW W of 60 Ave NW 5.45 5.45
3633 5/13/2004 N of 19 St NW, S of Badger Ridge, W of Superior R 19.44 19.44
3641 6/10/2004 E of E Cr Dr NE, W of Century Hills Dr 15.99 15.99
3642 6/10/2004 E of Century Pt Subd 43.34 43.34
OA-1050-1  7/8/2004 Misc Parcels N of Valleyhigh Dr NW betwn 50-60 Ay  450.60 450.60
3653 8/12/2004 E of THE3N, S of 48 St NE, N of Northland P! 34.90 34.90
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Annexed Areas January 1, 2001 through August 31, 2008 (Article 2)

ORD Date Acres
Number Annexed Location Annexed | To be Acq
3654 8/12/2004 N of Valleyhigh Dr NW, E of 50 Ave 39.67 39.67
3658 9/9/2004 N of 19 St NW, E of 50 Ave 16.74 16.74
3663 10/7/2004 S of Marion Rd SE, N of 30 St 17.47 17.47
3664 10/7/2004 N of 40 St NW, W of 18 Ave 19.19 19.19
3665 10/7/2004 W of 18 Ave SW, N of Hart Farms, S of Merrihills 52.25 52.25
OA-661-4 12/14/2004 20 St SE, W of 38 Ave 20.02 20.02
3681 12/14/2004 Lot 3, Osjor Estates 3rd Subd (2605 Oslo Ct NE) 0.89 0.89
OA-622-1 1/11/2005 S of Pinewood Rd, W of 34 Ave SE (Lots 54,58, Pla 10.01 10.01
3684 1/11/2005 E of 60 Ave NW, SE of Kingbury Hills 3 21.81 21.81
3685 1/11/2005 E of 8 St SW, W of W Cr Dr, S of Meadow Lakes G¢ 3.98 3.98
3597 2/11/2005 N of TH30, W of TH63 (Part of Airport) 189.00 189.00
3689 2/11/2005 S of E Cr Dr, W of Rocky Creek Dr NE 6.42 6.42
3695 4/7/2005 N of 7 St NW, Sect 30 & Sect 31-107-14 15.00 15.00
OA-663-1  4/8/2005 W 48 Ft Front Lot 8, W 42 Ft Lot 9, Crystal Sprgs St 0.68 0.68
OA-660-10 4/19/2005 Lot 5, Blk 3 Rose Harbor 4th Subd. 0.37 0.37
3696 5/16/2005 W of TH63, S of 48 St NE, SE 1/4 Sect 13-107-14 58.29 58.29
3702 6/9/2005 SW Corner of 50 Ave NW and Valleyhigh Road 40.00 40.00
3704 6/9/2005 N of 60 St SW, W of WC Reservoir, S of Scenic Oal 51.94 51.94
3718 7/6/12005 S of 48 St NE, W of 22 Ave, N of Cassidy Hills 57.51 57.51
3716 7/7/2005 E of 18 Ave SW, S of Greystone Ln 40.00 40.00
3709 7/13/2005 S 33 Ft of Overland Dr NW, Sect 9-107-14 0.16 0.16
OA-122-83 7/19/2005 19 St NW ROW, Begin SE COR NE 1/4 Sect 29-10; 11.00 11.00
3719 8/10/2005 E of TH63, S of 48 St NE, N of Viking Hills and Morr 34.98 34.98
OA-1048-1 9/15/2005 Sect 4-107-14, both sides of TH52, N of 65 St NW 7.04 7.04
3710 9/15/2005 SE 1/4 Sect SW 1/4 Sect 34-106-14, S of DAM WR 20.29 20.29
OA-661-5 10/18/2005 Lot 25 and Part of Lot 26, Auditor's Plat E 2.02 2.02
3731 10/18/2005 E of 60 Ave NW, SE of Kingbury Hills 3 8.65 8.65
OA-1048-2 11/10/2005 Part of N 560 Ft of Lot 2 Westgards 1st Subd. 2.01 2.01
3737 12/8/2005 W of 50 Ave NW, S of 65 St, NE 1/4 Sect 7-107-14 9.62 9.62
OA-622-2 1/11/2006 Pinewood Rd SE 291.00 291.00
OA-660-11  2/9/2006 Lots 2&3, Blk 9, Rose Harbor 4 Subd 0.75 0.75
3755 4/6/2006 S of 8th St SW, SW of Meadow Lake Estates 2.25 2.25
OA-660-12 5/11/2006 N of Marion Rd, S of 20th St SE (RPU well site) 0.41 0.41
3756 5/11/2006 S of 19th St, W of W Cr Dr NW, N of DME RR 14.28 14.28
3765 6/19/2006 SW Corner of Intersection CSAH22 & CSAH2 (Thinl 9.95 9.95
OA-1170-1 11/16/2006 N of 48 St NE, Sect 18-107-13W 117.51 117.51
OA-661-6 11/16/2006 Lot 7 Vandals 1st Subd 3.80 3.80
OA-1048-3 11/29/2006 16 Parcels in Various Locations 455.13 262.66
OA-661-7 12/15/2006 Part Lot 64 Autitor's Plat "E" SW 1/4 Sec 17-106-13 24.95 24.95
3794 12/15/2006 Part W 1/2 NE 1/4 Sec 19-106-13, N of TH 52 42.09 42.09




Exhibit A 40f4
Annexed Areas January 1, 2001 through August 31, 2008 (Article 2)

ORD Date Acres
Number Annexed Location Annexed | To be Acq
3795 1/16/2007 Portion of Hawthorn Hills Golf Course 17.90 17.90
3805 3/16/2007 Portion of Hawthorn Hills Golf Learning Center 72.04 72.04
OA-661-8 5/17/2007 S of 25 St, E of 40 Ave SE 2.18 2.18
OA-661-9  7/18/2007 Lot 2, Blk 2, Cedar Park 1st, N of Marion Rd SE 0.22 0.22
3820 7/18/2007 4 parcels near Hawthorne Hills Golf Course NE 26.50 26.50
OA-1048-4 10/16/2007 Parcel E of Bandel Rd NW, at 62nd St 2.71 2,71

OA-660-13 1/24/2008 Marion Water Quality area 416.86 280.78
3858 3/20/2008 Badger Il S of Valleyhigh, W of 50 Ave NW 40.01 40.01
Total: 130 Annexations 6014.25 5644.86

Notes:

Acres Annexed is the total area of within the annexation ordinance.
Acres to be Acquired is the portion of the annexation that lies within People's assigned service

territory at the time of annexation.
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Exhibit B

Indexed Values (Article 3)

(Applicable to All Compensation Periods Beginning in Calendar Year)

Reference: Consumer Price Index-All Urban Consumers-Midwest-All ltems-Annuz

Base Millrate 2008: 15
Base CPI (2007 Annual): 198.1
Calendar Annual Index Reference Applicable

Year Year-1 | Year-2 Escalator Millrate
2012 (2011) (2010) 2011/2010 TBD
2011 (2010) (2009) 2010/2009 TBD
2010 (2009) (2008) 2009/2008 TBD
2009 +++++++++++++Fixed +H+H++++++++++ 15.00
2008 198.1 193.0 1.026544 15.00
2007 193.0 188.4 1.024416 14.61
2006 188.4 182.6 1.031763 14.26
2005 182.6 178.3 1.024117 13.82
2004 178.3 174.9 1.019440 13.49
2003 174.9 172.8 1.012153 13.23
2002 172.8 168.3 1.026738 13.07
2001 168.3 162.7 1.034419 12.73

Escalator Reference URL:




Exhibit C
Joint Stipulation, Order for Dismissal Without Prejudice

(Article 8)
STATE OF MINNESOTA DISTRICT COURT
COUNTY OF OLMSTED HIRD JUDICIAL DISTRICT
The City of Rochester, a Minnesota Type of Case: Condemnation
municipal corporation Court File No: 55-CV-07-1262
Petitioner,
Vvs. JOINT STIPULATION, ORDER FOR

DISMISSAL WITHOUT PREJUDICE
People’s Cooperative Services, Inc.;
and all other persons and parties
unknown claiming any right, title, estate,
interest, or lien in the electric service
territory described herein,

Respondents.

IN THE MATTER OF THE CONDEMNATION OF CERTAIN ELECTRIC SERVICE
TERRITORY IN THE CITY OF ROCHESTER:

THIS STIPULATION, is made and entered into the th day of ,

2008, on behalf of Petitioner City of Rochester (the “City”) and Respondent People’s
Cooperative Services, Inc (“People’s”), the only parties (collectively, “the Parties™) to appear
of record in this matter.

WHEREAS, the City filed a Condemnation Petition with the Olmsted County District
Court pursuant to Minn. Stat. § 216B.47, inter alia, captioned as The City of Rochester v.
People’s Cooperative Services, Inc.; and all other persons and parties unknown claiming any
right, title, estate, interest, or lien in the electric service territory described herein, Court No.
55-CV-07-1262 (Olmsted County) (“Condemnation Action”); and

WHEREAS, the Parties desire to terminate this litigation and pursue their peace and, in

consideration of the mutual release and dismissal of claims, and the Settlement Agreement



Exhibit C
Joint Stipulation, Order for Dismissal Without Prejudice
(Article 8)

dated as of August 4th, 2008, and other good and valuable consideration, the sufficiency of

which is hereby acknowledged,

NOW, THEREFORE, the Parties hereto stipulate and agree as follows:

1. The Parties release and discharge each other from any and all claims in the above-named
lawsuit, according to the terms of the Parties’ Settlement Agreement dated as of August
4,2008.

2. The Parties agree to a transfer of electric service territory rights involved in the
Condemnation Action pursuant to Minn. Stat. § 216B.39, subd. 3 from People's to the
City.

3. It is stipulated and agreed that this matter may be dismissed without prejudice by the
Court in accordance with the terms hereof, with each party bearing its own costs and

attorneys’ fees.

MCGRANN SHEA ANDERSON CARNIVAL
STRAUGHN & LAMB, CHARTERED

Kathleen M. Brennan, #256870

800 Nicollet Mall, Suite 2600
Minneapolis, MN 55402-7035

Phone: 612/338-2525; Fax: 612/339-2386

Attorneys for Petitioner City of Rochester

DUNLAP & SEEGER, P.A.

Dan Berndt, Esq., # 7729

206 South Broadway, Suite 505

PO Box 549

Rochester MN 55903-0549

Phone 507-288-9111; Fax 507-288-9342

Attorneys for Respondent People’s Cooperative Services, Inc.
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ORDER FOR DISMISSAL WITHOUT PREJUDICE
Based upon the Stipulation of Dismissal without Prejudice submitted by counsel for the
Parties hereto, the Court orders as follows:
1. The Parties have resolved this matter according to the terms of the Parties’ Settlement
Agreement dated as of August 4, 2008.

2. This matter, and all related claims for compensation, is hereby dismissed without

prejudice, with each Party bearing its own costs and disbursements.

IT IS SO ORDERED.

Dated: , 2008.

Olmsted County District Court
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rpu—~
we pledge, we detiver )

RESOLUTION

BE IT RESOLVED by the Public Utility Board of the City of Rochester, Minnesota, that the Board
requests the Common Council to approve the 2001 — 2012 Settlement Agreement with People’s
Cooperative Services, and authorize the Mayor and the City Clerk to execute the Agreement.

BE IT FURTHER RESOLVED that the Council authorize the withdrawal of the condemnation
petition (District Court File No. 55-CV-07-1262).

Passed by the Public Utility Board of the City of Rochester, Minnesota, this 26" day of August
2008.

President

Secretary





