FOR BOARD ACTION

Agenda ltem # 11 Meeting Date: 9/26/06

SUBJECT: CAPX Agreements

PREPARED BY: Greg Woodworth
Transmission Manager

ITEM DESCRIPTION:

During the past few months the twelve CAPX participants have formed an agreements team to codify
various agreements necessary to pursue the $1.3 Billion worth of transmission construction being
undertaken by the CAPX 2020 organization. Ihave been the business representative for RPU on the
agreements team and the legal representative has been Eric Swanson of the Minneapolis office of Winthrop
and Weinstine. Today I am presenting three initial agreements for approval by the Board. These
agreements have been reviewed after-the-fact by the City Attorney’s office due to the time constraints
between completion of the individual agreements and the execution timeline.

Three agreements are being presented to the Board for approval. They are:
1. CapX Confidentiality Agreement
2. CapX Organization Memorandum of Understanding
3. Southeast Twin Cities-Rochester-La Crosse Transmission Project Memorandum of
Understanding

Each agreement will be discussed individually.

L. CapX Confidentiality Agreement
The Confidentiality Agreement simply obligates all CapX participants to treat the confidential

information of other participants in a uniform manner. What is attached is an agreement
executed by a member of each CapX utility in order to start the agreements team discussions. It
was necessary to sign the agreement in order to start the agreements team proceedings in a
timely manner. We are bringing this forward for approval by the Board to bind all members of
the City of Rochester to abide by this agreement rather than just the agreements team
participant. This agreement has no intrinsic monetary value.

2. CapX Organization Memorandum of Understanding
The CAPX organization MOU defines the sharing of CapX expenses for the balance of the
calendar year. The term of the agreement as written expires December 31, 2006. The
Maximum cost cap for the agreement is $1,018,000 and RPU’s share of the cost cap is 2.823%
or a maximum potential cost of $28,738.14 in 2006. Costs of this agreement were included in
the 2006 budget under the transmission intertie budget item.

The agreements team is working on a longer, more detailed agreement to replace this
agreement. That agreement is referred to as the Definitive Agreement and is expected to have a
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term from 1/1/07 through 12/31/2020. The estimated total cost of that agreement is unknown at
this time. However, when that agreement is completed, it will be brought to the City Attorney,
Board and Council for review and approval and will supersede this agreement.

3. Southeast Twin Cities-Rochester-La Crosse Transmission Project Memorandum of

Understanding
This is the Southeast Project MOU which covers the maximum potential 2006 project-related

costs of $1,060,000 for the 345 and 161 lines proposed to be constructed. The maximum
exposure of RPU under this agreement is 9% as shown in Appendix A, or $95,400. Again, the
term of this agreement is set to expire on 12/31/2006 whereupon this agreement will be
replaced by a Development agreement with a two to four year term starting on 1/1/2007 and
covering the Certificate of Need and potentially the routing hearing proceedings.

While the series of agreements methodology listed under agreements 2 and 3 sounds complicated, they are
part of a process designed to gain maximum participation. As the projects are being defined by the public
hearings, the certificate of need hearings and the routing hearings, potentially large changes to the assumed
projects and their associated costs may occur. The series of agreements methodology allows the maximum
number of participants early in the process. It minimizes the potential early costs as illustrated above. The
further into the series of agreements that a participant signs, the more facts are known, and the costs of
participating and dropping out of the project increase, while maintaining relatively low costs early in the
series of agreements.

This is a complex issue and staff will be available at the Board meeting to answer questions.

UTILITY BOARD ACTION REQUESTED:

The Board is requested to approve the following agreements related to CapX 2020 and authorize the Mayor
and City Clerk to execute the Agreements:

1. CapX Confidentiality Agreement

2. CapX Organization Memorandum of Understanding

3. Southeast Twin Cities-Rochester-La Crosse Transmission Project Memorandum of
Understanding
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CapX
Confidentiality Agreement
This Confidentiality Agreement (the “Confidentiality Agreement”), dated as of

July 21 2006 (the “Effective Date”), sets forth certain understandings and sgreemernts of the
ersignec pmies hereto (each, a “Participant”) regarding matters, actions or activities in

nission projects involving one or more Partrmpams that may be located in
and armmd the Sm of Minnesota (the “CapX 2020 Projects” or "Projects™). The Projects are
being considered or undertaken to help maintain and enhance system reliability for electric
customers in Minnesota and the smoundingreg;m

VHEREAS, each of the Participants has indicated an interest in pammpatmg in one or
mote of the CapX 2020 Projects;

NOW, THEREFORE, by a Participant’s execution of this Confidentiality Agreement, the
fatlowmg pmv@sims will constitute the legally binding and enforceable agreement of the

a. Each Participant agrees to use the confidential and proprietary information
mmmmxtbymmmmmmw%ﬁwwmmmm
“Confidential {uthtmatm”} solely in order to evaluate and/or participate in the CapX 2020
Projects or a CapX 2020 Project (“Permitted Purpose™), that the Participant will keep the
cmﬁdaanai Information confidential and that the Participant will not, and will advise its

i ':"nottmdxwhwmanywmmmmymyﬁf&zﬁmﬁmInt‘armattmmany
therwise use any of the Confidential Information other than for a
ed Purpose; providad however, that any of such Confidential Infmmaa may be
Wt@mﬁ?ﬁrﬁmymsﬁnam technical and legsl advis members, and
spresentatives (collectively referred to as “Representatives”) who may nwi to know such
Confidential Information for the purpose of advising the Participant on the CapX 2020 Projects
ora CapX 2020 Project provided that such Representatives are informed by the Participant of the
Cm-xl nature of the Confidential Information and that they will be bound by the
: entiality provisions of this Confidentiality Agreement to the same extent as if they were
parﬁeshcmu Each Participant agrees that it will be responsible for any breach of this
afidentiality Agreement by any of its Representatives and for any use of the Cenﬁdenml
m&maﬁwbymefﬁamﬁwmymmmmahmwm Written doci X
electronic documents and other physieal information shall be deemec Canﬁdennal Inﬁamaﬁon
onlyifcmtiy m&mm&ﬁiym&ﬁaﬂmﬂ identified as ' "CONFIDENTIAL”. Oral or other
non-written com ations shall be deemed Confidential Information only ifxt is declared to be
Confidential kaﬁommmthaﬁmdmemw
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b. Notwithstanding the above, the term “Confidential Information” shall not
be deemed to include any information which (i) is or becomes generally available to the public
other than as a result of a disclosure by a Participant or any of its rcpresmnves in violation of
this Confidentiality Agreement, (i) was within a Participant’s possession prior to its being
fumished to such Participant by or on behalf of any other Pamctpant (iii) becomes available to a
Participant on a nmmnﬁdmﬁal basis from a source other than any other Participant or any of
their respective representatives, provided that the Participant does not know that such source is
bound by & ccnﬁﬂwtmhty -agreement with, or other contractual, legal or fiduciary obligation of
confidentiality to, the Participant or any other party with respect to such information; or (iv) is
independently developed by a Participant, without access to the Confidential Information.

c. In the event that a Participant is required by legal process, a government
agency or otherwise by operation of law to disclose any of the Confidential Information then to
the extent legally permissible, it shall provide prompt notice of such requirement to the
Participant to wiﬁeh swh Confidential Information relates (“Disclosing Participant”) so-that the
Disclosing Participant at its own costs may seekapm&oﬁvec@aomthzrappwprmemdy
The Pama;pmt wﬂl di lose: cmly that portion of the Confidential Information which it is legally
equired to disclose. The Participant may rely on reasonable advice of legal counsel (which may
be in-house coumsel to such Participant) with respect to its obligations of disclosure as

contemplated by this paragraph c.

d. The Participant reeemng Conﬁdentlal In jon from s Disclosing
Participant will not reveal any non-public Tre ssion Information dmwy provided by the
waluﬁng Pamem s Tm&mtssxon me to any person ed by a Disclosing
] , 'f‘,orbymiﬁnwﬁﬁiﬁm(asmmm
ﬁeﬁmd in 18 CFR. Part 358). In xhe event of an imadvertent disclesure of non-public
Transmission Information, the Participant shall notify the Disclosing Participant’s Transmission
Function end the Disclosing Participant's Transmission Function shall make arrangements to
provide contemporanenis disclosure per 18 C.F.R. Part 358.

t‘it:‘n shall remain the sole property of the
ation provided to any other Participant shall

Dim}asmg Participant.

f. The Disclosing Participant is not providing any warranties or
epresentations as to the accuracy of any Confidential Information. Nothing herein is intended
to, nor sbxil it, obligate the Disclosing Participant to provide any information or Confidential
Information to any ather Participant.

& Each Participant expressiy agrees that a breach of any nf the terms or
conditions of this Section 1 would result in irreparable harm and that money damages would not
baasuﬁieiantmmadyfaranymhbrmh Amm@ly,mﬂmwmﬁam@rﬂmmd
breach by a Participant or by any of its representatives or advisors of any of the provisions of this
Section 1 (and inaddmtemya&mmmodypmwm by law or in equity), the Participant
which such breach would harm will be entitled to appropriate equitable relief, including
injunctive relief and specific performance in any court of competent jurisdiction.
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blic Disclosure. If a Participant intends to make, directly or indirectly, any
material pubhc c Memem, or communication with respect to, or otherwise to disclose
ta permit the d;wlasm of the existence of discussions regarding, a material aspect of a
opased CapX 2020 Project or any of the material terms, conditions, or other material aspects of
aCﬁpX 2020 Project, it will use its best efforts to ﬁrgtpmwdemmaoﬂxeerexpmts the
content of the proposed disclosure, and the time and place that the disclosure will be made and
provide the other Participants a reasonable opportunity to comment on the proposed disclosure;
provided that no such public comment, statement or communication will include any
Confidential Information.

3. ' ¢ Law. This Confidentiality Agreement will be governed by and
construed in aceordame with the laws of the State of Minnesota: (exclusive of conflicts of law

principles).

nination. This Confidentiality Agreement will be terminated on the earlier to

4,
occur of:

Tern

a. by mutual consent of all the Participants; or

December 31, 2006, except that the provisions of paragraph 1,
nfidenti ation, will survive the termination of this Confidentiality Agreement for &
peﬁo&efmymmtthWeM&

ounterparts. This Agreement may be execiited in one-or more counterparts, each
ofwhwhsmﬁbeéaméanmgimimﬂnﬁofwmzhmmrshﬂlcommmandﬂaesam
instrument.

[signatures on following page]
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2 /1 Southern Minnesota Municipal Power Agency
"

Title:
Address:

Fax Number;
E-Mail Address:

Great River Energy Minnesota Power
By By
Tile: | Title: :

Fax Number: , Fax Number:
E-Mail Address: i E-Mail Address:
Phione Number: Phone Number:
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B-Mail Address:

Pax Number: - _ Fax Number:

SP1T4
4




Fax Number:

E-Mail Address;

ASTHIITA

Southern Minnesota Municipal Power Agency
By
Title:
Address:

Fax Number:
E-Mail Address: __
Phone Number:

NN




Fax Number:

By

Fax Nuinbier:

Lk

Pax Number:
E-Mail Address:

Fax Number:  (218) 720-2685

Phope Number: (218) 720-2662
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Northern States Power Company d/b/a Xcel
Energy

By

Title:

Address:

Fax Number:

E-Mzil Address: .

Phone Number:

Title:

Address:

Fax Number: : s

E-Meil Address:




Missouri River Energy Services
By
Title:

Fax Numsber: , Fax Number:
B-Mail Address: . _ B-Mail Addross:
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M i River Bneegy Servi

By

Title:

Pax Number:
E-Mail Address;

Minnkota Power Cooperative:

By

B-Muil Address;

Energy
By

-
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Pax Number: _, Fax Numbec:

ST

e
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aees

E-Mail Addross: B-Mail Address:

Phane Ninber: Phons Number:

By

o

B-Mail Address:

Phone Nutsiber:

43174
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Basin Electric Power Cooperative
By

Title:




SHnna
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Fax Number:
Phone Number:
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City Clerk

Reviewed By:







CapX Organization
Memorandum of Understanding

This Memorandum of Understanding (the “MOU"), effective as of July 28, 2006, sets
fmmmmmdmmmgsmdwmmmof&ewdmmadmhm {each, a
“Participant”) regarding matters, actions or activities in connection with transmission projects
mve!vmgmwme?uﬂcmmatmybﬂmtcdmmdammdtheSm of Minnesota (the

mmtaia and. mhme aystsem rehnhﬂlty for electric customers in Minnesota and the stmmmdmg

WHEREAS, each of the Participants has indicated an interest in participating in one or
more of the CapX 2020 Projects; and

WHEREAS, each of the Participants has previously entered into-a CapX Confidentiality
greement, dated as of July 21, 2006 (the “Confidentiality Agreement”); and

[EREAS, certain of the Participants have to date been collaborating together on the
deveiapment af cettain CapX 2020 Projects, the Participants now desire to establish a written
understanding among the Participants regarding CapX organization-related issues; and

1EREAS, the Participants view this MOU as being ten y in nature and expect this
MQUWMWW&W&&M@W&M&&W&W%szpantspnarw
December 31, 2006.

NOW, THEREFORE, by 2 Participant’s execution of this MOU, the following provisions
will constitute the legally binding and enforceable agreement of the Participant.

osts Sharing In furtherance of CapX 2020 Project-related activities, the
Pummmha%mnmdwdemmmO&Mexpmmhmmgmﬂmmmn
&vﬁwmdﬁammgeﬂem{the“(}&bi’axpmes”)bni.manyevent,wﬁlmtmciudc
cmtfswmeharebemg capitalized by the Participants. An estimated budget of O & M expenses is
App xxA,ﬁmthemtowdmﬁd&apmmf Exceptasothwwise

rdinator (as e d belo : : and distr «amenﬁﬂymnort
ofthe()&M&Wmmdfammvmmmmmo&ﬁﬁxpmmwm
be incwrred through December 31, 2006, Except as otherwise unanimously agreed by all

Participants, each Participant agrees to pay a portion of the O & M Expenses determined as |
follows:

a. Pro-rata Amount. Twenty-five percent (25%) of the O & M Expenses will
be paid by Participants on a pro-rata basis. Each Participant’s pro-rata share of the twenty-five

45782876.13
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pewmafthe()&MExpmwﬁlbcequalmmdivzdedby&enumberof?mncipamsfmm
time to time. Initially, such amount will be 0.111,

ojnciden nount. Seventy-Five Percent of the O & M
Expenses will be paid by ?ar&mpmts on s cammdent peak load ("CP Load”) basis. The twelve
monthly CP Loads are for the 2004 calendar year and represent the total transmission load on the
Participant's system within the CapX footprint. Each Participant’s share of the seventy-five
percent (75%) of the O & M Expenses will be equal to the Participant's CP Load divided by the
aggregate CP Load of all Participants.

c. Table. The table below sets forth each Participant’s pro-rata amount, CP
Load, percentage of Aggregate CP Load at the total cost sharing percentage.

Xcel Etm:gy

Southern Minnesota 11 41 3669 5.530
Otter Tail Power I | 592 5.160 | 6648
Company

Missouri River Energy A1l 125 1,090 3.595
Minnesota Power L1 1,408 12273 11,983
Great River Energy J1 1,880 16.387 T 15.068
Midwest Municipal A 123 1.0m 3.581
Transmission Group

Wisconsin Public Power 111 51 | 442 3.109

Payment Terms. It is anticipated that one of the Participants
Xpent ") mﬂmmdmteﬁmimumnce ofO&Mﬁxpmsasandwﬂl in tum,
dssttihme mvam to eaeé\ of the other Participants. Such other Participants will pay to the
Expense Coordinator all amounts due under the invoice within 30 days after the date of the
invoice to the. adﬂress designated by the Expense Coordinator.

4578287613
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2 Governance. Except where unanimous agreement among all Participants is
Wtdcﬂhemu,my@th%O&OPre}eﬁanﬁvwmwnmmxmmmedmwm
this MOU shall be determined on a consensus basis including, without limitation, approval of
total O & M Expenses beyond the limitation set forth as the O & M Expense Cap on Appendix
A.

' greement.  Together with the Confidentiality Agreement, this MOU
mmmmwmmmmpm and supersedes all prior oral or written
agreements, understandings, representations and warranties, and courses of conduct and dealing
betwaen tiz&pmea :m the 'subject matter hereof. Except as otherwise provided herein, this MOU
‘ odified only by a writing executed by all of the parties hereto.

byandmstmed in accordsnce

a by mutual consent of all the Participants; or
b December 31, 2006.
pwal. Any Participant may withdraw from this MOU at any time which

shall be ef&myeupm receipt of written notice of such withdrawal by each other Participant.
Swhwim:ml mﬂmmmmbﬂuyafmh Participant for its obligations incurred prior
’%mcc}fits vithdrawal. Upon compliance with the mvmmaf&ﬁs&cunnﬁfm
! l, the withdrawing pmieqmt shall have no further obligations here -
pm:mmfmthm&mwn 1 hereof shall hemoéxﬁedwrcﬁeetapmmﬂlmaﬁmamong
the remaining Participants of the withdrawing Participant’s total cost share perce:

Relationship of Participants. The covenants, obligations and liabilities of the
M@Wmmdtobemmmdamjauﬁorcolhcnwaadnadmghmmcontsmed
shailwbe constr wmmassommmtvmmm truaturpammhip,ortoimposea

v RS : Rl o © . 2 : : ¢ tawapri'a s,
Each erﬁmpant shall be n::dwidn&ﬁy responsible for its own cov s, obligations and
lm&ﬂmasashmmwwmd Hqumshallbemdumcmwlofmmﬁbcdwmdw
contrel any other Participant or the Participants as d group.

arts.  No party heram may assign its rights or obligations
hemundsr w:ﬂmut the prim' mﬁten aonm of the other parties hereto, except that upon written
Mﬁmwﬁwoﬂaﬂmﬁhﬁmkiwrﬂngys«vimmymmmU to Western

Mimmm M&mmgxl Power A, - without consent. 'This MOU may be executed in one or
h of whi shaiibeducm:danmgmalamiaﬂwmch taken together, shall

mﬁmm&mﬂﬂwmmm
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By By

Title: Title:

Great River Energy Minnesota Power
By - By
Title: Title:

Missouri River Energy Services Xcel Energy
By , By
Title: Title:

Midwest Municipal Transmission Group Wisconsin Public Power, Inc.
By By
Title: Title:
Rochester Public Utilities

By
Title:

EL7i7 ol RS



Appendix A
CapX Organization
Estimated O& M Expenses Budget

Through December 31, 2006

Tetry Grove and Laura McCarten, Time and
Expense

Miscellaneous Mesting Costs 18

rganization Development — imtial Design 120
Phe mdl“‘ o s

CapX Legal Counsel - Time on CapX | 200
Qwsaniwm Agreement

Wims 25
Twmmm(ﬁm Group 1 and 2 400
Analysis; C] : O Interface

O & M Expense Cap: $1,018,000
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Otter Tail Power Company Southern Minnesota Municipal Power Agency
By By

Title: Title:

Great River Energy Minnesota Power

Title: Title:

Midwest Municipal Transmission Group Wisconsin Public Power, Inc,
By y By
Tite: Tide:
Rochester Public Utilities

By
Title:

45TR2876.13



Otter Tail Power Company
By

Title:

ASTRIRV6.13

Southern Minnesota Municipal Power Agency
By
Title:

Minnesota Power
By
Title:

Xcel Encrgy
By
Title: R

By
Title:




Otter Tail Power Compar Southern Minnesota Municipal Power Agency

By . By
Title: Title:

By _ By
Title: ___ , — Title:

» l}glr /7% N1

By

AmeLs



Ouer Tail Power Company Southern Minnesota Municipal Power Agency
By ) By
Title: Title:

Great River Energy Minnesota Power
By By

Title: , . Title:

By By , -
Title: Title:

Wisconsin Public Power, Inc.

4518287613



Otter Tail Power Company
By

Title:

Great River Energy
By

Title:

457R2876.13

Title: _Executive Director & CEO

Minnesota Power
By

Title:

Xcel Energy
By

Title:

Title: ~
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Southern Minnesota Municipal Power Agency

By

Title:

o

By

Title: ?*M& ég}lm?’

By

Title:

Wisconsin Public Power, Inc.

Title:

-4



Otter Tail Power Company Southem Minnesota Municipal Power Agency

By By
Title: ' Title:

Great River Energy Minnesota Power
By By
Title: Title:

Missouri River Enetgy Services
By

By : By
Title: e Title:
Rochester Public Utilities

By

45782876.13



Great River Energy
By

Title:

By

Midwest Municipal Transmission Group
By _

Title:

ster Public Utilities

Title: i

45T L

icipal Power Agency

Title:

Minnesota Power
By
Title: - s

By
Title:

Wisconsin Public Péw, Inc.

Title: ‘&&mfﬁfﬂw ?W%MH




Dated:

ROCHESTER PUBLIC UTILITIES

CITY OF ROCHESTER

Mayor

Atltest:

Reviewed By:

City Attorney






[ExecuTioN CoPY]
Southeast Twin Cities-Rochester-La Crosse Transmission Project

Memorandum of Understanding

This Memorandum of Understanding (the “MOU”), effective as of August 24, 2006, sets
forth certain understandings and agreements of the undersigned parties hereto (each, a
“Participant”) regarding matters, actions or activities involving the Participants in connection
with a transiission project, known as the Southeast Twin Cities-Rochester-La Crosse
Transmission Project, that is anticipated to run between Southeast Twin Cities-Rochester,
Minnesota, and La Crosse, Wisconsin (the "Project”). The Project is one of several proposed
- transmission projects (the “CapX Projects”). The Project is being undertaken to help maintain
and enhance system reliability for electric customers in Minnesota and the surrounding region.

WHEREAS, the CapX Projects have three guiding investment principles:

A CapX Project participant who is a Midwest Independent Transmission
System Operator ("MISO") transmission-owning member will seek generally to
align its investments in a CapX Project with its customiers’ obligations under the
MISO Tariff to pay for such CapX Project; and

A non-MISO transmission-owning member who is 4 CapX Project
participant will seek generally to align its investments in a CapX Project
consistent with a load-based benefit analysis to be developed for the benefit of
each of the CapX Projects; and

In the event a CapX Project: participant chooses not to fully fund its
investment opportunity in a CapX Project as set forth in the two preceding
guiding principles, that other participants in that. CapX Project will have an
opportunity to increase their investment in such CapX Project before participants
in other CapX Projects or, finally, third parties are offered the opportunity to so
invest; and

WHEREAS, the Participants have to date been collaborating together on the development
of the CapX Projects, including the Project, the Participants now desire to establish a written
understandmg among the Participants regarding Project-related issues; and

_ WHEREAS, each of the Participants has indicated an interest in participating in the

WHEREAS, each of the Participants has previously entered into a CapX Confidentiality
Agreement, dated as of July 21, 2006 (the "Confidentiality Agreement"); and

WHEREAS, the Participants view this MOU as being temporary in nature and expect this
MOQU to be superceded by a more definitive agreement (the “Project Development Agreement™)
to be executed by the Participants prior to December 31, 2006.

458158382
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NOW, THEREFORE, by a Participant’s execution of this MOU, the following provisions
will constitute the legally binding and enforceable agreement of the Participant.

C QA}.?‘ el .,4:

a In furtherance of - Pm;ect-miated activities, Participants have incurred and
expect to incur development costs resulting from Project-related development activities,
mcludmg but not limited to: development of agreements and technical standards; certificate of
need activities; and transmission line planmng activities (*Development Costs”). Each
Participant shall account for Development Costs in a uniform manner that allows recoupment
under applicable regulatory requirements. Except as otherwise unanimously agreed by all
?m’tmxpama, each Participant agrees to pay that percentage of Development Costs set forth in

Appendix A, attached hereto and made a part hereof. In accardancemthAppendxxB attached
hereto and made a part hereof, certain CapX Projects costs will be allocated to the Project and
such costs shall be deemed Development Costs hereunder. An estimated budget of Development
Costs is set forth in Appendix C, attached hereto and made a part hereof. Except as otherwise
determined by the Participants pursuant to this MOU, total Development Costs hereunder shall
be limited as provided in Appendix C. Beginning in October 2006, Xcel Energy will use its best
efforts to prepare and distribute a monthly report of the Development Costs incurred for the
previous months and the Development Costs expected to be incurred through December 31,
2006.

b. Xeel Energy shall coordinate the incurrence of Development Costs and
shall, in turn, distribute mvmcestowh?ammpambmdmﬂwpmﬁagcssetferzhm
Appendix A. Each Participant shall pay to Xcel Energy all amounts due under the invoice within
30 days after the date of the invoice to the address or account designated by Xcel Erxergy

i 3 - s .. - g P o . E E— l . m B :

MOU maybe mended or mmhﬁad anly by avmung executed by all of the Pamcipants
erning Law. This MOU will be governed by and construed in accordance

with the Imws of ﬁw Swe of Minnesota (exclusive of conflicts of law principles).

ipation. This MOU will be terminated on the earlier to occur of December
31, 2006 or by mu‘tual consent of all the Participants; provided, however, sections 1, 6(b), 6(c)
and 9 hereof shall survive the termination of this MOU.

6. Withdrawal. Any Participant may withdraw from this MOU at any time subject
to the provisions of this section.

a. A Participant’s withdrawal shall be effective upon receipt of written notice
of such withdrawal by each other Participant. As of the effective date of withdrawal, the
withdrawing Participant shall have no further obligations hereunder; provided; however, such

43815838,
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withdrawal shall not affect the liability of such Participant for its obligations hereunder to pay
Development Costs incurred pnor to the effective date of its withdrawal. Subject to one or more
Participants voluntarily agreeing to increase their percentages equal to the withdrawing
Participant's percentage, the withdrawing Participant’s percentage in Appendix A shall be
allocated on a pro rata basis among the remaining Participants and Appendix A shall be modified
accordingly.

b. Within 90 days of the effective date of a Project Development Agreement
which meets the requirements set forth in Section 9(a), a withdrawing Participant shall be repaid,
under the Development Agreement, for all Development Costs such Participant paid under this
MOU.

¢. Except as unanimously agreed to by all other Participants (which
agreement may be withheld for any reason), a withdrawing Participant under this MOU (i) shall
have no. furthernghtsmmwﬁhm&;pecttothc?mwctand(n)sh&m&beaihwedtoparﬁmpm
in the Project in the future, including but not limited to, the Project Development Agreement.

ations. During the term of this MOU, some or all

mmwmmmmmammmmwy mm
Deve}apnmmcwsshaﬂagpiytoaﬁDevelapmantCostsmnmwdaﬁertheeﬁecmedawaﬁ;e

transfer of rights, including percentage of Development Costs, as agreed to by the affected
Participants.

' ipants. The covenants, obligations and liabilities of the
Mmmmmmmdedtobe sevexal andmtjemtormﬂwnveandmﬁnnghmmed
shall ever be construed to create an association, joint venture, trust or partnership; of to impose a
trust or partnership covenant, obligation or liability on or with regard to any of the Participants.
Each Participant shall be individually responsible for its own covenants, obligations and
lisbilities as herein provided. No. Participarit shall beunderthecouuol of or shall be deemed to
control any @hetl’amapaut or the Participants as a group. No Participant shall enter into any
agreement or undertaking on behalf of, or act as or be an agent or representative of, or otherwise
bind, any other Participant.

v ment. The Participants expect this MOU to be
smpemeﬂed m’foﬁéwad byaPrmmtDmla;:ment Agreement to be executed by all Participants
prior to, or shortly after, Dmmber:il 2006; provided, however, no Participarit is required to
execute a Project Development Agreement. The termis and conditions set forth in sections 6(b),
6(c) and 9(a) hereof shaiibmmludcdmthe?mm Development Agreement.

a. If at least two Participants, whose percentages set forth in Appendix A
aggregate 50 percent or more, subsequently execute a Project Development Agreement, subject
to the provisions of the Confidentiality Agreement, a Participant faﬁmg to execute the Project
Development Agreement (i) shall have no further rights or obligations in or with respect to the
mwmmmmmwmt Costsgmdhmuadermthm%d@&ofth&
execution of the Project Development Agreement and (if) shall not be sllowed to participate in
themmtmﬁwmwreexwptmnmeunmmmmm(wmmwt may be
withheld for.any reason) by all parties executing the Project Development Agreement.

43815838.2



b. If by June 1, 2007, no Participants or less than two Pasticipants (whose
percentages set forth in Appendix A aggregate less than 50 percent) execute a4 Project
Development Agreement, subject to the provisions of the Confidentiality Agreement, each
Participant shall then have a right to use any reports, certificates, studies, drawings or other
materials resulting from the incurrence of Development Costs for purposes other than a CapX
Project provided the Participant has paid for Development Costs as provided herein.

10. si j erparts. No Participant may assign its rights or obligations
hereunder to a non-Parﬁmpam mﬂmut the prior written consent of the other Participants. This

MOU may be executed in any number of counterparts which, taken together, shall constitute one
and the same instrument.

11, ential Information i i icipant. From time to time with
respect to this Prq;ect, a Mexpant may prevxda one er more o‘thcr Participants with information
that is confidential or proprietary to such Participant ("Participant Confidential Information™).
Utilizing or integrating Participant Confidential Information for the benefit of the Project, a
Pmip&nt may prepwe or generatc, or have prepm‘cd or generamd, certam reparts, surveys,

which eomwte Develepment Costs ("Prmect Mateml") ‘I the event a Parthpant marks
Project Material as "Confidential Information" or "CONFIDENTIAL,” natwnhstundmg any
provision in this MOU or the Confidentiality Agreement to the contrary, if such Partic
subsequenﬂy () mthdmws pursuant to Section 6(a) or (ii) fails to execute a Project Deavelopmmt
ovided in Sections 9(a) or 9(b), such Participant shall have no authority to
dzmaﬁthatmh?mjecth&ammbemnedmsueh?mmpamorbemyadatme
mstmctmn of smh Participant unless such Project Material contains such Participant's
i"onmadxsorcfemdcimly identifiable manner (e.g., set forth in a table or

chart).
DAIRYLAND COOPERATIVE WISCONSIN PUBLIC POWER, INC.
By: By:
Title: Title:
SOUTHERN MINNESOTA MUNICIPAL XCEL ENERGY
POWER AGENCY
By:
By:
Title:
Title:
458158382



Dated:

ROCHESTER PUBLIC UTILITIES

CITY OF ROCHESTER

Mayor

Aftest:

" City Clerk

Reviewed By:

458158382



PERCENTAGE OF DEVELOPMENT COSTS

1%

Sauihem Minnesota Municipal Power

13

Total

45815838.2




CAPX PROJECTS COST ALLOCATION

APPENDIX B

Technical

Bemidji

40.405%

21.081%

17.703%

7.297%

13.514%

CON - 345KV

Standards L

51.024

26,621

22.355

CON-230KV
Projets

100

Template Project

46,719

24375

20.469

8.438

General project

46.719

24.375

20.469

8438

General planning
to-refine Group 1

46.719

24.375

20.469

8.438

45815838.2




APPENDIX C
ESTIMATED DEVELOPMENT COSTS BUDGET

Technical Standards

Centificate of Need

Template Project Agreements

‘General Projection Execution Activities

General Planning to Refine Group 1 Projects

Total Development Costs Cap

458158382



rpu—~

we pledge, we deliver

RESOLUTION

BE IT RESOLVED by the Public Utility Board of the City of Rochester, Minnesota, to the
following contract agreement and to authorize the Mayor and the City Clerk to execute the
agreement for

1. CapX Confidentiality Agreement

2. CapX Organization Memorandum of Understanding

3. Southeast Twin Cities-Rochester-La Crosse Transmission Project Memorandum
of Understanding

Passed by the Public Utility Board of the City of Rochester, Minnesota, this 26" day of September,
2006.

President

Secretary



