Memorandum  
To:  

Brian  Christianson  

From:   

Rob  Montgomery  

Date:   

March  27,  2012  

cc:   

ȱȂ  

Re:  

Hydropower  at  Indianford  Dam    

Analysis    
  
We  have  analyzed  the  available  hydropower,  projected  revenue,  permitting  and  installation  costs  
and  rate  of  return  and  present  a  set  of  issues  for  RKLD  consideration  regarding  reinstallation  of  
hydropower  at  Indianford  dam.    Our  analysis  considered  reinstallation  of  either  one  or  both  
turbine/generator  sets.    
  
Available  Hydropower    
  
Energy  production  at  a  hydroelectric  plant  is  determined  by  discharge  through  the  turbine,  the  
elevation  difference  between  the  upstream  and  downstream  water  levels  (head),  and  the  efficiency  
of  the  turbine/generator  unit.    At  the  Indianford  Dam,  the  head  differential  is  a  maximum  of  around  
6  feet.    The  head  is  largest  at  low  flow,  when  the  water  surface  elevation  downstream  of  the  dam  is  
lowest,  and  gradually  diminishes  as  discharge  increases  and  the  dam  becomes  "ʺdrowned"ʺ.    
  
We  evaluated  available  energy  at  Indianford  Dam  using  several  approaches;  we  used  the  WP&L  
hydropower  data  sheet  describing  the  original  installation  (Attachment  1),  the  hydraulic  model  
originally  developed  for  the  contested  case  hearing  with  21  years  of  record,  as  well  as  the  gate  
operation  data  from  March  2005  through  February  2012  available  on  the  RKLD  website.    We  
combined  these  data  sets  in  several  ways  to  estimate  available  power,  with  the  assumption  that  the  
generation  would  be  "ʺrun  of  the  river"ʺ,  meaning  that  there  would  be  no  impoundment  of  water  
higher  than  the  current  operating  orders  would  allow,  and  also  that  there  would  be  no  fluctuation  
and  stage,  either  from  hour  to  hour  or  day-‐‑to-‐‑day  to  gain  more  hydropower  generation.  
  
In  order  to  provide  more  potential  options,  we  analyzed  the  existing  Indianford  Dam  for  available  
hydropower  comparing  one  or  two  turbine/generator  sets.    We  made  a  number  of  assumptions  in  
the  analysis  that  need  to  be  confirmed  as  we  move  forward,  such  as:  design  head  for  the  turbines  
(we  assumed  5  feet),  the  overall  efficiency  of  the  unit  (we  assumed  85%)  the  trade-‐‑off  in  slide  gate  
versus  wicket  gate  operating  scenarios  to  meet  the  operating  orders,  and,  importantly,  confirming  
that  the  headwater  and  tailwater  data  reported  on  the  RKLD  monitoring  logs  are  accurate.    It  is  
especially  important  to  confirm  the  accuracy  of  the  headwater-‐‑  tailwater-‐‑  stage  data  because  the  
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RKLD  operator-‐‑generated  records  indicate  slightly  more  head  available  then  our  hydraulic  model.    
Based  on  the  current  analysis  and  with  an  estimated  +/-‐‑  20%  accuracy,  the  available  hydropower  
analysis  results  are:  
  
x Average  hydropower  from  one  turbine/generator:  0.9  GWH  (gigawatt  hours  per  year)  
  
x Average  hydropower  for  two  turbine/generators:  1.4  GWH  
  
The  year-‐‑to-‐‑year  hydropower  potential  varies  widely  based  on  variation  in  the  flow  of  the  river,  as  
illustrated  an  Attachment  2.    In  particular,  high  flows  tend  to  produce  less  hydropower,  because  the  
dam  is  "ʺdrowned  out"ʺ  meaning  that  the  head  falls  below  the  minimum  head  needed  to  drive  the  
turbine.  
  
For  comparison,  the  original  WP&L  hydropower  data  sheet  lists  generator  output  at  Indianford  
Dam  as  1.6  GWH  for  1929,  1.3  GWH  for  1930  and  1.0  GWH  for  1931.    No  other  generation  records  
are  available.    In  the  1920s  and  1930s,  WP&L  may  have  been  using  flash  boards  to  increase  the  head  
at  the  dam,  and  it  is  possible  that  the  tailwater  elevation  was  lower  than  it  is  now  because  parts  of  
the  channel  now  silted  up  may  have  been  clear  then.    The  combination  of  flash  boards  and  lower  
tailwater  would  have  increased  the  available  head  and  thus  the  hydropower  potential.    Nonetheless,  
our  estimates  of  hydropower  potential  fall  right  in  the  range  of  the  actual  power  generated  in  the  
1930s.    
  
It  is  also  useful  to  compare  the  average  power  output  for  the  nearby  downstream  dams  also  on  the  
Rock  River  operated  by  North  American  Hydropower.    NȱȂȱJanesville  project  
produces  2.7  GWH,  Beloit  produces  3.2  GWH,  and  Rockton  Illinois  produces  2.1  GWH.        
  
  
Income  from  Power  Sale  
  
Hydropower  generated  at  Indianford  Dam  would  be  sold  directly  to  Alliant  Energy.    Because  of  the  
relatively  small  size  of  the  plant,  we  don'ʹt  believe  there  is  an  option  to  independently  market  power  
to  other  potential  buyers,  although  we  can  continue  to  check  on  this.    According  to  the  Alliant  
Energy  staff  in  Iowa,  RKLD  would  sell  power  to  Alliant  using  a  "ʺpurchased  power  agreement"ʺ.    The  
purchased  power  agreement  has  a  typical  term  of  five  years,  is  renewable,  and  is  applicable  to  a  
facility  that  only  generates  power  such  as  Indianford  Dam.    The  purchase  power  agreement  
payment  rate  is  the  "ʺavoided  cost"ʺ  rate  for  energy  generation  within  the  Alliant  system,  which  does  
not  include  any  sort  of  higher-‐‑value  subsidies  for  renewable  energy.    The  current  reimbursement  
rate  for  purchase  power  agreements  is  5.5  cents  per  kilowatt  hour.    This  rate  varies  based  on  the  
latest  Wisconsin  Public  Service  Commission  (WPSC)  rulings  for  tariff  schedules,  which  are  typically  
submitted  by  Alliant  to  the  WPSC  every  year.    The  current  trend  in  electric  energy  costs  is  
downward,  so  it  is  possible  that  future  purchase  power  agreements  could  be  at  a  lower  rate  than  5.5  
cents  per  kilowatt  hour.    The  Parallel  Generation  rate  schedule  listed  on  the  Alliant  website  is  not  
applicable  to  Indianford  Dam,  nor  is  the  "ʺAdvanced  Renewable  Distributed  Generation  -‐‑-‐‑  
Experimental"ʺ  rate  schedule,  which  has  higher  reimbursement  rates.    These  schedules  have  been  
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canceled  and  no  new  customer  contracts  are  being  written  using  them.    Based  on  our  conversations  
with  Alliant  to  date,  we  used  5.5  cents  per  kilowatt-‐‑hour  in  the  income  analysis.    With  an  estimated  
accuracy  of  +/-‐‑  20%,  the  results  of  the  cost  analysis  indicate:  
  
x Average  annual  income  from  one  generator:  $49,500  
  
x Average  annual  income  from  two  generators:  $77,000  
  
The  process  for  submittal  of  detailed  plans  for  connection  to  the  Alliant  system  is  detailed  
(Attachment  3),  and  involves  a  number  of  technical  reviews  which  could  result  in  additional  cost.    
The  Alliant  submittal  and  review  process  is  outlined  in  the  attached  "ʺApplication  Process  
Flowchart"ʺ.    We  have  also  attached  (Attachment  4)  an  example  copy  of  an  Alliant  Power  Purchase  
Agreement.    It  is  important  to  note  that  Alliant  until  the  generation  facility  is  within  three  months  of  
being  commissioned.    This  may  be  significant,  because  Alliant  has  been  reducing  the  payment  rates  
for  small  generation  facilities  over  the  past  several  years.  
  
It  is  possible  that  reimbursement  rates  for  renewable  energy  generation  will  increase  in  the  long-‐‑
term  future.    However,  there  is  currently  no  specific  policy  or  regulation  that  mandates  this  increase.    
The  short-‐‑term  future  trend  is  toward  lower  electrical  energy  costs,  due  mainly  to  downward-‐‑
trending  natural  gas  costs.    Therefore,  we  didn'ʹt  include  any  allowance  for  future  increases  in  
income  from  power  generation  in  this  revenue  analysis.    
  
  
Cost  of  Hydropower  Reinstallation  
  
Cost  tabulation:    The  attached  cost  tabulations  (Attachments  5  and  6)  provide  estimates  for  
installing  one  or  two  turbine/generator  sets,  and  also  include  an  estimating  contingency  of  20%.      
  
Design  and  Permitting:  The  process  of  permitting  hydropower  facilities  involves  the  potential  for  
large  costs  associated  with  addressing  Federal  Energy  Regulatory  Commission  (FERC)  and  other  
environmental  agency  environmental  study  requirements  and  requirements  for  environmental  
impact  mitigation,  which  become  written  into  the  permit  for  the  permit  exemption.    Based  on  our  
initial  conversations  with  DNR,  we  have  included  only  modest  additional  environmental  studies,  
application  for  a  FERC  exemption  from  permitting  determination  (see  following  sections  for  
discussion),  and  costs  for  electrical  and  mechanical  design  and  construction  project  management  in  
our  cost  estimates.    The  costs  also  include  an  allowance  of  $50,000  for  design  reviews  which  may  be  
required  by  Alliant,  and  also  an  allowance  to  cover  the  likely  requirement  for  a  secure,  high-‐‑speed  
data  communication  cable  between  the  Indianford  power  plant  and  the  nearest  Alliant  substation  
for  secure  overload  protection,  based  upon  recent  conversations  with  Alliant.    The  total  estimated  
design  and  permitting  costs  are  $180,000,  but  that  could  change  based  on  agency  or  utility  
requirements  in  the  future.    These  costs  are  not  expected  to  change  substantially  if  one  or  two  
generators  are  installed.  
  

P:\1453 RKLD - Lake Koshkonong planning 2009\Hydropower Evaluation 2010\Correspondence\Hydropower review summary 2012-03-27 FINAL.docx

Hy dro po wer   a t   In di a n f o rd  d a m   
P ag e   4      

  

M ar c h  2 7 ,  2 0 1 2   

Equipment:  We  based  our  cost  estimates  for  hydropower  equipment  on  review  of  the  available  data  
and  with  input  from  Peter  Burno,  as  specialty  hydropower  consultant  to  us.    We  estimate  that  
installing  a  single  turbine/generator  and  associated  electrical  controls  and  connections  to  the  Alliant  
transmission  line  could  cost  approximately  $560,000  (with  no  contingency),  and  installation  of  two  
turbine/generator  sets  could  cost  approximately  $990,000  (with  no  contingency).    The  cost  estimate  
includes  for  both  provision  and  placement  of  the  equipment,  and  a  modest  allowance  for  
commissioning  and  start-‐‑up.    Key  assumptions  and  comments  regarding  the  equipment  cost  
estimate  include  the  following:  
  
x The  largest  costs  are  for  the  turbine  runners  and  the  generators.    The  turbine  runners  would  
likely  need  to  be  fabricated  of  new  materials,  pending  confirmation  of  the  existing  wicket  
gate  conditions  and  turbine-‐‑operating  head-‐‑design  data.    The  generator  costs  ($225,000  each)  
assume  installation  of  vertical-‐‑shaft  generators  of  similar  construction  to  the  originals,  
remanufactured  from  salvaged  generator  rotors  and  stator  cases.    It  is  possible  that  generator  
cost  could  be  lower  than  our  estimates,  depending  availability  and  the  timing  of  RKLD  
procurement.    It  is  also  possible  that  an  alternative  generator  configuration,  such  as  a  smaller  
belt-‐‑  or  gear-‐‑driven  horizontal-‐‑shaft  generator  could  be  cheaper  than  the  vertical  shaft  
generators.  
  
x Controls  in  the  switch  panel  include  power  supply  to  the  generator  rotors  and  automatic  
control  of  the  wicket  gates  for  startup  and  shutdown.  
  
x Connection  to  the  Alliant  electrical  distribution  system  would  be  to  the  currently  existing  
three-‐‑phase  circuit  adjacent  to  the  power  plant.  
  
x Miscellaneous  equipment  includes  a  powered  system  to  clean  the  trash  racks,  restoration  of  
the  overhead  crane  within  the  power  plant,  and  minor  repairs  to  the  original  slide  gates.    If  
the  original  slide  gates  cannot  be  located  costs  will  be  higher  because  the  slide  gates  will  
need  to  be  fabricated.  
  
x We  have  included  a  modest  ($10,000)  allowance  for  commissioning,  including  equipment  
startup,  alignment,  testing,  and  review  and  approval  by  Alliant  for  connection  to  their  
distribution  system.  
  
Note  that  we  will  need  to  determine  the  exact  status  of  the  wicket  gates  in  order  better  define  the  
costs  for  the  turbine  reinstallation.    To  evaluate  the  conditions  of  the  wicket  gates,  the  powerhouse  
turbine  floor  must  be  dewatered.    To  dewater  the  turbine  floor,  we  first  need  to  locate  the  original  
slide  gates.    We  have  contacted  Mead  &  Hunt,  who  designed  the  dam  repairs  for  Rock  County  on  
regarding  the  slide  gates,  and  are  looking  through  the  records  of  their  work  for  Rock  County  to  
figure  out  what  may  have  happened  to  the  gates.      
  
Summary  of  Costs  of  Implementation:    As  detailed  in  the  attached  spreadsheets,  the  cost  for  
implementing  one  or  two  turbine/generator  sets  at  Indianford  Dam,  including  a  20%  estimating  
contingency,  are  as  follows:  
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x

Installation  of  one  turbine/generator:     

$892,000  

x

Installation  of  two  turbine/generator  sets:  

$1,406,000  

  
  
  
Operating  Costs  
  
Operating  the  hydropower  facility  will  require  more  intensive  on-‐‑site  effort  than  the  current  
operating  order  date  manipulation  program.    The  operator  will  need  to  be  trained  on  daily  
equipment  monitoring,  head  race  and  tail  race  monitoring  and  management,  emergency  procedures,  
communication  with  Alliant,  recordkeeping,  and  communication  with  specialists  for  electrical  and  
mechanical  service.    The  operation  of  the  facility  could  be  contracted  to  an  organization  such  as  
North  American  Hydropower,  or  it  could  be  conducted  by  a  direct  RKLD  contractor  or  employee,  
after  suitable  training.    We  have  not  evaluated  the  cost  of  operation  in  great  detail  for  this  analysis,  
but  have  an  included  an  allowance  cost  of  $20,000  a  year,  which  we  consider  a  minimum  anticipated  
cost  for  operation  of  the  hydropower  facility.    We  can  prepare  a  better  estimate  of  operation  costs  
after  equipment  and  communication  requirement  discussions  with  Alliant  are  complete,  and  after  
project  design  is  complete.  
  
  
Rate  of  Return  
  
We  have  calculated  the  rate  of  return  for  implementation  of  single  and  dual  generator  installation  at  
Indianford  Dam  by  dividing  the  estimated  income  from  power  sales,  less  operating  costs,  by  the  
total  estimated  costs  of  installing  hydropower.    The  resulting  rates  of  return  are  approximately:  
  
Rate  of  return  for  installation  of  one  turbine/generator:  
3.3%  
  
Rate  of  return  for  installation  of  two  turbine/generator  sets:   4.1  %  
  
  
Possible  Financing  Approaches  
  
We  have  not  evaluated  financing  options  for  the  hydropower  reinstallation  in  any  detail.    The  
following  discussion  is  only  an  outline  of  the  analysis  that  RKLD  will  need  to  consider  in  
authorizing  continued  work  on  hydropower  reinstallation:  
  
x The  low  calculated  rate  of  return  makes  it  unlikely  that  a  private  hydropower  contractor  or  
operator  would  install  hydropower  at  Indianford  Dam  and  pay  RKLD  a  royalty  or  
commission  on  power  production.  
  
x If  RKLD  were  to  finance  hydropower  reinstallation  using  funds  available  in  the  segregated  
account,  the  analysis  should  consider  relative  return  and  risk.  
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x

According  to  Alliant,  there  are  various  tax  advantages,  including  the  Renewable  Energy  
Installation  Tax  Credit,  for  developers  and/or  investors  in  hydropower  projects  and  other  
renewable  energy  resources.    It  may  be  possible  for  RKLD  to  finance  a  portion  of  the  
hydropower  construction  using  alternative  tax-‐‑advantaged  funding  from  a  private  party.  

  
  
Status  of  analysis  and  upcoming  meetings  with  Alliant  and  DNR/USF&W  
  
We  need  to  consider  the  following  issues  to  make  decisions  on  implementation  of  hydropower:  
  
1. We  should  confirm  the  settings  of  the  headwater  and  tailwater  staff  gauges  at  Indianford  
Dam  by  on-‐‑site  survey.    These  data  is  extremely  critical  in  confirming  the  hydropower  
potential  for  the  dam.  
  
2. We  have  a  meeting  with  Alliant  distribution  engineers  on-‐‑site  at  Indianford  on  March  30,  
2012.    The  purpose  of  this  meeting  is  to  review  the  overall  project,  evaluate  the  connection  
point  to  the  Alliant  distribution  system,  to  discuss  the  Alliant  electrical  review  design  
process  so  as  to  better  estimate  design  and  review  costs,  and,  most  importantly,  to  evaluate  
the  potential  requirement  for  a  secure  data-‐‑communication  cable  to  be  installed  between  the  
Indianford  power  plant  and  the  nearest  Alliant  substation.    The  purpose  of  this  
communication  cable  is  to  assure  rapid  plant  shutdown  in  the  event  of  a  fault  on  the  
distribution  line.  
  
3. The  cost  estimates  are  dominated  by  the  restoration  of  salvaged  generators,  and  turbine  
runner  fabrication,  both  of  which  are  highly  dependent  upon  the  actual  supplier  and  specific  
equipment  specifications  and  required  delivery  date.    We  have  inquiries  out  to  provide  
additional  data  on  potential  turbine  and  generator  costs,  but  the  results  will  still  be  
estimates.    One  way  to  substantially  improve  the  confidence  in  the  implementation  costs  that  
we  have  estimated  would  be  for  RKLD  to  issue  a  request  for  quotation  on  provision  and  
placement  of  the  major  elements  of  the  hydropower  project.    This  request  could  be  issued  to  
several  hydropower  contractors  in  the  area,  and  could  include  latitude  for  proposing  
alternative  equipment  configurations  that  could  be  more  cost-‐‑effective.  
  
4. As  you  know,  we  met  with  the  DNR  in  January  2012  to  discuss  the  type  of  environmental  
studies  that  would  likely  be  required  if  we  applied  for  a  FERC  license  exemption.    The  result  
of  that  meeting  is  included  in  the  attached  letter  (Attachment  7),  which  proposes  a  process  of  
consultation  with  the  DNR  and  the  US  Fish  and  Wildlife  Service.    Based  on  a  review  of  the  
record  to  date  and  on  the  other  hydropower  projects  in  the  area,  we  believe  the  most  
important  issues  to  confirm  are  1)  the  need  (or  lack  of  need)  for  a  fish  ladder  at  the  dam,  and  
2)  any  requirements  that  may  be  imposed  regarding  maintaining  dissolved  oxygen  levels  
downstream  of  the  dam.      
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The  DNR  letter  identifies  two  options  for  licensing  the  facility:  apply  for  a  FERC  license  
exemption,  or  submit  an  application  for  FERC-‐‑licensed  operation.    A  license  exemption  
appears  to  us  to  be  of  more  benefit  to  RKLD,  but  it  is  possible  that  more  environmental  
studies  may  be  required  to  complete  the  license  exemption  approval.    We  need  to  discuss  
these  options  thoroughly  after  our  upcoming  meeting  with  DNR  and  the  Fish  and  Wildlife  
Service  on  April  10,  2012.  
  
5. Based  on  our  analysis,  installing  one  generator  at  this  time  might  be  advisable  from  an  
environmental  management  standpoint.    If  one  generator  is  installed,  the  remaining  wicket  
gate  will  remain  operable  to  maintain  discharge  in  the  case  of  an  emergency  shutdown  (such  
as  losing  the  line  power).    Flow  downstream  will  be  restored  more  or  less  immediately  after  
the  shutdown  would  occur.    With  two  generators,  downstream  flow  would  be  restored  only  
after  waiting  for  the  river  to  "ʺhead  up"ʺ  and  start  to  overflow  the  spillway  crest.    The  
maintenance  of  flow  and  stage  downstream  of  the  dam  under  conditions  of  emergency  
shutdown  was  an  issue  that  was  raised  by  both  USF&W  and  DNR  10  years  ago.    We  will  
evaluate  this  issue  during  our  discussion  on  April  10,  2012.  
  
We  look  forward  to  discussing  these  issues  with  in  detail.    We  hope  that  this  memorandum  provides  
basis  for  direction-‐‑setting  by  RKLD  on  process  for  hydropower  implementation.  
_____________________________________________________________________________________________  

Attachments:     
  
1. WP&L  hydropower  datasheet  for  the  original  Indianford  plant  
2. Graph  illustrating  the  timing  of  hydropower  generation  from  the  plant  
3. Alliant  Application  Process  Flow  Chart  for  Interconnecting  Distributed  Generation  Facilities  
4. Alliant  example  Purchase  Power  Agreement  
5. Cost  estimate  for  installing  one  turbine/generator  set  
6. Cost  estimate  for  installing  two  turbine/generator  sets  
7. DNR  response  letter  regarding  environmental  studies  for  project  licensing  
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PPA

P O W E R PU R C H ASE A G R E E M E N T
This Power Purchase Agreement (³Agreement´) is entered into this ____ day of [month], [year], by and
between Wisconsin PRZHUDQG/LJKW&RPSDQ\ ³%X\HU´ D Wisconsin corporation, and [Seller] an [state of
organization] [form of organization] (³Seller´).
R E C I T A LS
1.

Seller has agreed to construct, own and operate a hydro JHQHUDWLQJIDFLOLW\ WKH³3ODQW´ ORFDWHGLQ
[county] County, [state], with a Capacity (as defined below) of [###] [k/M]W.

2.

Buyer is a rate regulated electric utility and is engaged in the supply of electricity to the public.

3.

Buyer wishes to purchase the entire Capacity and Delivered Energy (as defined below) generated by
the Plant and to achieve and maintain accreditation of that Capacity and Delivered Energy by RRC,
MISO and other entities and agencies to which Buyer may be obligated by contract or otherwise.

4.

Buyer is willing to purchase, and Seller is willing to sell, all of the Delivered Energy of the Plant,
subject to the terms and conditions and at the negotiated, mutually acceptable Guaranteed Prices set
forth in this Agreement. %X\HU¶V REOLJDWLRQ WR SD\ WKH *XDUDQWHHG 3ULFHV IRU WKH &DSDFLW\ DQG
Delivered Energy arises out of this Agreement and does not arise out of and is not affected by
PURPA or any substantially similar legislation.

N O W T H E R E F O R E, in consideration of these premises and the mutual promises set forth below, Seller
and Buyer agree as follows:
AGREEMENT
A R T I C L E I - D E F I N I T I O NS
1.1

Accredited C apacity: Monthly capability of the Plant expressed in MW rounded to the nearest 100
kW as defined by RRC or MISO, which is the level of capability for which Buyer may obtain credit
from RRC or MISO for Buyer's Capacity requirements. Accredited Capacity under this Agreement is
synonymous with Accredited Capability or equivalent concepts under RRC Procedures or MISO
OATT.

1.2

Agreement: This Agreement, including all appendices, for the sale and purchase of Capacity and
Delivered Energy between Seller and Buyer as may be amended by the Parties from time to time in
accordance with this Agreement.

1.3

Buyer: Wisconsin Power and Light Company and its successors and permitted assignees.

1.4

Buyer G reen T ariff: Any tariff promulgated by Buyer pursuant to which customers purchase
electricity, which is generated by renewable Energy methods.

1.5

Buyer System: The electric power generation, transmission, substation and distribution facilities
XVHGWRGHOLYHUHQHUJ\IURPWKH,QWHUFRQQHFWLRQ)DFLOLWLHVWRWKH%X\HU¶VORDGZKLFKVKDOOLQFOXGH
without limitation, after construction and installation, the circuit reinforcements, extensions, and
associated terminal facility reinforcements or additions required to complete interconnection with the
Plant.
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1.6

C apacity: The output potential a machine or system can produce or carry under specified conditions.
The capacity of generating equipment is generally expressed in kW or MW. In terms of transmission
lines, capacity refers to the maximum power flow a line is capable of carrying under specified
conditions. Capacity is also referred to as "capability" in the electric power industry and, for the
purposes of this Agreement, the terms are synonymous.

1.7

Commercial O peration: When (1) [###] [k/M ]W (gross) of the Committed Nameplate Capacity of
the Plant is installed and the Plant can and does produce Delivered Energy associated with [###]
[k/M ]W of Capacity; (2) the Plant has been designated as either a Network Resource or an Energy
Resource by MISO; (3) the Plant has operated at a generation level acceptable to the Interconnection
Provider without experiencing any abnormal or unsafe operating conditions on any interconnection
system; (4) Seller has obtained all Permits necessary to authorize that production and delivery; and
(5) Seller or the Plant have completed all other Acceptance Criteria set forth in Appendix C.

1.8

Commercial O peration Date: The first calendar day that the Plant has reached Commercial
Operation. This date may change, as agreed to in a written modification to this Agreement signed by
both Seller and Buyer.

1.9

Committed Nameplate C apacity: Total maximum designed power output of the Plant. The
Committed Nameplate Capacity is that which Seller agrees to construct and maintain in order to sell
and deliver Energy to Buyer pursuant to Section 2.5 of this Agreement.

1.10

Contractual O bligations: As to Seller, any provision of any security issued by it or any agreement,
instrument or undertaking to which Seller is a party or by which it or any of its property is bound.

1.11

Delivered E nergy: The quantity of Energy delivered by Seller from the Plant to the Point of
Interconnection during the times when Plant Power is greater than Station Auxiliary Power. This
(QHUJ\ LV W\SLFDOO\ PHDVXUHG E\ WKH ³RXW´ FKDQQHO RI D WZR-channel meter at the Point of
Interconnection, or by a separate meter at the Point of Interconnection measuring the flow of Energy
from the Plant to the Point of Interconnection.

1.12

E mergency: Any condition or situation which (i) endangers or might endanger life or property or (ii)
affects or might affect Buyer's ability, or the ability of any participant of RRC or MISO, to maintain
safe, adequate, and continuous electric service to Buyer's customers or the customers of any
participant of RRC or MISO, respectively.

1.13

E nergy: The amount of electricity either used or generated over a period of time, as expressed in
units of kWh or MWh.

1.14

Energy Resource: Interconnection service with allows Seller to connect the Plant to the transmission
RUGLVWULEXWLRQV\VWHPDVDSSOLFDEOHDVDQ³(QHUJ\5HVRXUFH´DVGHILQHGE\WKH0,622$77DQG
be eligible to deliveUWKH3ODQW¶VRXWSXWXVLQJWKHH[LVWLQJILUPRUQRQILUPFDSDFLW\RQWKHWUDQVDFWLRQ
system on an as available basis.

1.15

E nvironmental Attributes: All current and future attributes of an environmental or other nature,
known or unknown at the time of this Agreement, including allowances, certificates, emission credits
and all other credits, offsets, green tags and all other tags, and all similar rights issued, recognized,
created or otherwise arising from the water used by the Plant, the Plant, the generation of Energy
using water, and the sale and delivery of Capacity and Energy to Buyer, including all rights to report
ownership of the Environmental Attributes to any person or entity, under Section 1605(b) of the
Energy Policy Act of 1992 or otherwise. Environmental Attributes include but shall not be limited to
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those that are created by regulations, statutes, or other governmental action enacted before, on, or
after the effective date of this Agreement. Environmental Attributes include but shall not be limited
to those that can be used to (1) claim responsibility for the reduction of emissions or pollutants, (2)
claim ownership of emission or pollutant reduction rights, and (3) claim reduction or avoidance of
emissions or pollutants. Emissions and pollutants include, but are not limited to acid rain precursors,
carbon dioxide, carbon monoxide, chlorinated hydrocarbons, greenhouse gases, mercury, metals,
methane, nitrogen oxides, nitrogen-oxygen compounds, ozone precursors, particulate matter, sulfur
dioxide, toxic air pollutants, other carbon and sulfur compounds, and similar pollutants or
contaminants of air, water or soil, under any governmental, regulatory or voluntary program,
including but not limited to the United Nations Framework Convention on Climate Change and
related Kyoto Protocol or other program. Environmental Attributes exclude PTCs, Wisconsin
Renewable Energy Tax Credit, Production Incentives, and any and all other tax credits or tax
benefits associated with the ownership or operation of the Plant or the production of electricity using
hydro.
1.16

E nvironmental L aw: Any federal, state and local laws including statutes, regulations, rulings,
orders, administrative interpretations and other governmental restrictions and requirements relating
to the discharge of air pollutants, water pollutants or process waste water or otherwise relating to the
environment or hazardous substances as amended from time to time.

1.17

E nvironmental Liability: Any and all liability arising under, resulting from or imposed by any
Environmental Law.

1.18

F E R C : Federal Energy Regulatory Commission and its successor organization, if any.

1.19

F inancier: Any Person providing money or extending credit (including any capital lease) to Seller
for (i) the construction, term or permanent financing of the Plant; or (ii) working capital or other
ordinary business requirements for the Plant. ³)LQDQFLHU´VKDOOQRWLQFOXGHFRPPRQWUDGHFUHGLWRUVRI
Seller.

1.20

Governmental A uthority: Any nation or government, any state or other political subdivision
thereof, whether foreign or domestic, including, without limitation, any municipality, township and
county, and any entity exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government, including, without limitation, any corporation or other
entity owned or controlled by any of the foregoing.

1.21

G rid E nergy: The quantity of Energy delivered by the local utility to the Point of Interconnection
during the time when Station Auxiliary Power is greater than Plant Power. Grid Energy is typically
PHDVXUHGE\WKH³LQ´FKDQQHORIDWZR-channel meter at the Point of Interconnection, or by a separate
meter at the Point of Interconnection measuring the flow of Energy to the Plant.

1.22

G uaranteed Price: A year-by-year price expressed in dollars per MWh set forth in Appendix A and
used as the basis for determining payments by Buyer to Seller for Delivered Energy and Capacity
and Environmental Attributes.

1.23

I E E E : Institute of Electrical and Electronic Engineers and its successor organization, if any.

1.24

Interconnection Agreement: The agreement between Seller and Interconnection Provider pursuant
to which those parties set forth the terms and conditions for interconnection of the Plant to the
,QWHUFRQQHFWLRQ3URYLGHU¶V6\VWHP
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1.25

Interconnection F acilities: All the facilities installed in accordance with the Interconnection
Agreement IRU WKH SXUSRVH RI LQWHUFRQQHFWLQJ WKH 3ODQW WR WKH ,QWHUFRQQHFWLRQ 3URYLGHU¶V 6\VWHP
including, but not limited to, transformers and associated equipment, relay and switching equipment,
and safety equipment.

1.25

Interconnection Provider: The Person that owns and operates the transmission lines and other
equipment and facilities through which the Delivered Energy and Capacity is physically delivered to
Buyer at the Point of Interconnection.

1.26

,QWHUFRQQHFWLRQ 3URYLGHU¶V 6\VWHP The transmission and subtransmission facilities and
Interconnection Facilities by which the Interconnection Provider provides interconnection with and
receives the Capacity and Delivered Energy from the Plant at the Point of Interconnection.

1.27

W isconsin Renewable E nergy T ax C redits: Tax credits that may be available as of the date of this
Agreement, and as may become available in the future, in connection with the purchase and sale of
renewable energy from eligible renewable energy facilities pursuant to Chapter 476B or 476C of the
Wisconsin Code and any substantially similar or successor provision.

1.28

k W : Kilowatt.

1.29

k W h: Kilowatt hour.

1.30

M ISO : Midwest Independent Transmission System Operator, Inc. and its successor organization, if
any.

1.31

M ISO O A T T : The MISO Open Access Transmission and Energy Markets Tariff, including the
resource adequacy requirements of Module E, as amended from time to time.

1.32

M V A : Mega volt-amperes.

1.33

M W : Megawatt.

1.34

M W h: Megawatt hour.

1.35

New Joint T ransmission A uthority: Any independent service organization, independent
transmission company or other Person which is created subsequent to the date of this Agreement and
which is empowered or authorized to accredit, plan, coordinate, operate, regulate or otherwise
manage any or all of the transmission assets of the Buyer System, whether in place of or in addition
to RRC or MISO.

1.36

N E R C : North American Electric Reliability Counsel or any successor organization thereto.

1.37

Parties: Buyer and Seller, and their respective successors and permitted assignees.

1.38

Party: Buyer or Seller, and their respective successors and permitted assignees.

1.39

Permits: All state, federal, and local authorizations, certificates, permits, licenses and approvals
required by any Governmental Authority for the construction, operation and maintenance of the
Plant.
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1.40

Person: An individual, partnership, corporation (including a business trust), limited liability
company, joint stock company, trust, unincorporated association, joint venture, Governmental
Authority, or other entity.

1.41

Plant: The generation and transmission facilities built for the generation of hydro powered Energy
and delivery of such Energy to Buyer. The Plant is described in the Recitals, owned by Seller, and
located on the Site.

1.42

Plant Power: Power produced directly from the Plant as it is created and before it is used or
delivered for any other purposes, such as for Station Auxiliary Power.

1.43

Point of Interconnection: The point on the electrical system where the Plant is physically
LQWHUFRQQHFWHG ZLWK WKH ,QWHUFRQQHFWLRQ 3URYLGHU¶V 6\VWHP ZKHUH WKH RZQHUVKLS RI SK\VLFDO
equipment changes, and where title to and risk of loss for the Delivered Energy and Capacity are
transferred from Seller to Buyer. The Point of Interconnection is described in Appendix B.

1.44

Power Q uality Standards: The Power Quality Standards established by NERC, RRC, IEEE
standards, MISO, National Electric Safety Code, the National Electric Code, and their respective
successor organizations or codes as they may be amended from time to time and consistent with
Prudent Electric Industry Practice.

1.45

Prudent E lectric Industry Practice: Those methods and that equipment, as changed from time to
time, that are commonly used and accepted in electrical engineering and operations to operate
electric equipment lawfully and with safety, dependability and efficiency, including, but not limited
to, the requirements of the National Electric Safety Code, the National Electrical Code, IEEE
Standards, RRC Procedures, NERC standards and procedures, MISO, and any governmental code or
regulations.

1.46

P T C : The federal production tax credit or any substantially similar successor provision that is
available as of the date of this Agreement, and as becomes available in the future, for the production
of electricity from hydro pursuant to 26 U.S.C. 45.

1.47

PU RP A : The Public Utility Regulatory Policy Act of 1978, as such is amended from time to time,
and as implemented by FERC regulations and state and federal statutes and rules, as amended from
time to time.

1.48

Q ualifying F acility or Q F : A qualifying facility as defined by PURPA, 16 U.S.C. §824a-3, and the
implementing regulations of FERC, 18 C.F.R. Part 292, and their successor provisions, including
Section 713 of the Energy Policy Act of 1992.

1.49

Regional Reliability Council(s) or R R C(s)´ shall mean any of the applicable NERC Regional
Reliability Councils or any other RRC to which Buyer chooses to join, and any successor
organization(s).

1.50

R R C(s) Procedures: Those procedures and guidelines established by the RRC(s) or its committees
WKDWDUHDSSOLFDEOHWR%X\HU¶VV\VWHPRSHUDWLRQVRUWKH)DFLOLW\DVDPHQGHGIURPWLPHWRWLPH

1.51

Requirements of L aw: Collectively, the organizational or governing documents of Seller and any
United States federal or state law, treaty, franchise, rule, regulation, order, writ, judgment,
injunction, decree, award or determination of any court or other Governmental Authority, in each
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case applicable to or binding upon Seller or any of its property or to which Seller or any of its
respective properties are subject.
1.52

Seller: [Seller] and any successor or permitted assignee.

1.53

Site: The real property on which the Plant and associated Interconnection Facilities are located,
including any related easements. The legal description of the Site is set forth in Appendix C.

1.54

Station A uxiliary Power: Energy used by Seller to operate the Plant. It includes Plant power usage,
line losses, transformer losses, and all other power sinks from power creation by the Plant to the
Point of Interconnection.

1.55

T erm: The period of time during which this Agreement is in effect.

1.56

T rial E nergy: Delivered Energy prior to the Commercial Operation Date.

1.57

Unavailable or Unavailability: A physical state in which the Plant is not capable of providing
Delivered Energy, or in which any other equipment or facility is not physically capable of
performing its intended purpose.
ARTIC L E II
PU R C H ASE A N D SA L E

2.1

T erm
The Term of this Agreement shall commence upon execution by authorized representatives of both
Parties and shall continue until the end of the [###] year after the Commercial Operation Date.
Buyer's obligation to purchase the Delivered Energy of the Plant shall be effective on the
Commercial Operation Date, except for Trial Energy as set forth in Section 2.2. The Commercial
Operation Date shall not occur earlier than [month], [day], [year ], nor later than [month] [day],
[year ].

2.2

Sale and Purchase
(a)
Seller agrees to sell the entire Capacity and Delivered Energy and to deliver the Capacity
and Delivered Energy at the Point of Interconnection during the Term, subject to the terms of this
Agreement. Buyer agrees to purchase the entire Capacity and Delivered Energy and to accept
delivery of the Capacity and Delivered Energy at the Point of Interconnection during the Term,
subject to the terms of this Agreement. Notwithstanding anything in this Agreement to the contrary,
Buyer shall retain all rights associated with the Environmental Attributes, including the benefit of
any tax treatment associated with ownership of the Environmental Attributes. Seller shall not
contract to sell any Capacity or Energy from the Plant to any Person other than Buyer for the Term
and Seller acknowledges that Buyer is entitled to receive all Capacity and Delivered Energy from the
Plant during the Term.
(b)
Buyer shall purchase all Delivered Energy prior to the Commercial Operation Date as Trial
Energy for a period of up to one year. The purchase price for Trial Energy is included in Appendix
A.
(c)
No fuel other than [renewable source] will be used to produce Energy from the Plant for this
Agreement.
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2.3

G uaranteed Price
On and after the Commercial Operation Date, Buyer shall pay Seller for Delivered Energy and
Capacity at the Guaranteed Price and time periods set forth in Appendix A. Buyer and Seller agree
that no additional compensation shall be payable to Seller for the Capacity associated with the
Delivered Energy delivered to Buyer hereunder, and that Seller is not entitled to a separate price or
payment for the Capacity to which Buyer is entitled.

2.4

T ax C redits
Seller is responsible to apply and qualify for any applicable production tax credits, tax related
benefits or payments or other tax related assistance, grants, benefits or credits which might be
available to Seller or the Plant from any Governmental Authority; and Buyer agrees that Seller is
entitled to receive any such tax related credits, benefits, assistance, or grants. Seller and Buyer agree
that the Guaranteed Prices set forth in Appendix A are not subject to adjustment or amendment due
to Seller's receipt, or failure to receive, any such credits, assistance, benefits or grants, in whole or in
part, after the date of this Agreement.

2.5

Committed Nameplate C apacity
Seller agrees that the Committed Nameplate Capacity shall be [XX] [k/M]W as of the Commercial
Operation Date, and that the Committed Nameplate Capacity shall include only Capacity produced
from [renewable source] at the Plant.

2.6

R R C C apacity Accreditation
Each year Seller shall collect data and conduct tests in accordance with RRC Procedures and the
MISO OATT to determine the Accredited Capacity of the Plant. Buyer shall advise Seller of the
applicable RRC Procedures. Seller shall provide to Buyer any test data and results of any necessary
tests every six (6) months or as otherwise determined by the Parties. Buyer shall have the right to be
present at all tests and shall be notified not less than seventy-two (72) hours prior to any such tests
for tests specified by RRC that require more than data collection and analysis. Seller shall, at its own
expense, comply with all RRC requirements regarding determination of Accredited Capacity.

2.7

T itle and Risk of Loss
Title to and risk of loss with respect to Capacity and Energy delivered to Buyer by Seller in
accordance with this Agreement shall pass from Seller to and vest in Buyer when the Energy is
delivered to the Point of Interconnection. Until title passes, Seller shall be deemed in exclusive
control of the Energy from the Plant and shall be responsible for any injury or damage caused
thereby. After title passes, Buyer shall be deemed to be in exclusive control of the Delivered Energy
and shall be responsible for any injury or damage caused thereby. Seller agrees to assist Buyer at no
additional cost, as reasonably requested by Buyer or as may be required in order to obtain timely and
adequate documenWDWLRQRI%X\HU¶VJRRGWLWOHWRWKH&DSDFLW\DQG'HOLYHUHG(QHUJ\IURP6HOOHURU
any third party. Seller agrees to indemnify, defend and hold Buyer harmless from any Seller or third
SDUW\ FODLPV RU DFWLRQV UHODWLQJ WR %X\HU¶V HQWLWOHPHQW WR XVH RI RU JRod title to any Capacity or
Delivered Energy.

2.8

E nvironmental Attributes; T ax C redits
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Buyer shall acquire all present and future rights, titles and interest in any and all Environmental
Attributes and the value thereof for the Term of this Agreement. Seller shall retain all present and
future rights, titles and interest in any applicable PTCs and in any present or future federal, state or
local tax credits, tax exemptions or other tax benefits attributable to the installation of the Plant or
the production of Energy therefrom, such as sales tax exemptions relating to equipment installed as
part of the Plant or property tax exemptions or credits. Seller agrees to provide Buyer, at no
additional cost, as reasonably requested by Buyer, documentation establishing that Seller has not
retained any of the Environmental Attributes.
ARTIC L E III
M E T ERIN G AND BI L LIN G
3.1

M etering Requirements
The transfer of Delivered Energy between Seller and Buyer shall be measured by metering
equipment at the Point of Interconnection described in Appendix B. Such meters shall be provided,
installed, owned, tested, maintained and operated in accordance with the terms of the Interconnection
Agreement. In the event that the Point of Interconnection described in Appendix B differs from the
Point of Interconnection as finally defined in the Interconnection Agreement, the definition in the
Interconnection Agreement shall prevail .

3.2

Billing
Buyer shall read the meter at the end of each calendar month of the Term, and provide to Seller via
e-mail by the 15th of the following month, an invoice based upon the meter data for Delivered
Energy and the Guaranteed Price terms of this Agreement.

3.3

Payment
Buyer's payment to Seller for Delivered Energy shall be made by electronic transfer of funds within
twenty (20) days from the date of the invoice. Buyer shall make payments to a bank account as
designated from time to time by Seller or, if authorized by Seller, by Financier. If such due date falls
on a weekend or legal holiday, such due date shall be the next day not a weekend or legal holiday.
Buyer shall be entitled to conclusively presume, without any liability whatsoever, that the payment
information furnished by Seller (including name, financial institution, account numbers, payee, etc.)
is accurate. In no event will Buyer be required to pay any bill more than once where the invoice was
first paid in accordance with Seller's instructions. Payments made after the due date shall be
considered late and shall bear interest on the unpaid balance at an annual rate equal to one-and-a-half
(1.5%) percent plus the average daily prime rate as determined from the "Money Rates" section of
the Midwest Edition of the Wall Street Journal for the days of the late payment period. The days of
the late payment period include the number of days elapsed from and including the day after the due
date, to and including the payment date. Interest shall be computed on the basis of a 365-day
calendar year. In the event this index is discontinued or its basis is substantially modified, the Parties
shall agree on a substitute equivalent index.
ARTICLE IV
SE L L E R'S O B L I G A T I O NS
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During the Term of this Agreement, Seller hereby agrees to be bound by and to perform the following
affirmative obligations:
4.1

Design, Construction and O peration of the Plant
$W6HOOHU¶VVROHH[SHQVH6HOOHUVKDOO
(a)
design and construct the Plant in accordance with Prudent Electric Industry Practice, and the
schedule set forth in the Interconnection Agreement.
(b)
seek, obtain, maintain, comply with and, as necessary, renew and modify from time to time
the Permits and all other permits, licenses, easements, rights-of-way, releases, certificates or other
authorizations which are required by any Requirement of Law or Governmental Authority as
prerequisites to engaging in the activities required of Seller by this Agreement and to meeting
Seller's obligation to operate the Plant consistently with the terms of this Agreement, but excluding
any Governmental Authority approval for which Buyer is responsible pursuant to Sections 5.1, 5.2
and 5.3 below. 8SRQ 6HOOHU¶V UHTXHVW %X\HU VKDOO XVH commercially reasonable efforts to assist
Seller in obtaining the foregoing, provided that Seller shall reimburse Buyer for all out-of-pocket
costs incurred by Buyer for such assistance. In the event Seller fails to reimburse Buyer for these
out-pocket-costs, Buyer may deduct these out-of-pocket costs from any and all amounts owed Seller
under this Agreement.
(c)
operate, maintain, and repair the Plant in accordance with this Agreement, all Requirements
of Law, Contractual Obligations, Permits, RRC Procedures, the requirements of any New Joint
Transmission Authority, the requirements of MISO and in accordance with Prudent Electric Industry
Practice.
(d)
comply with RRC Procedures and MISO and NERC procedures and the requirements of any
New Joint Transmission Authority and cooperate with all reasonable requests by Buyer relating to
Buyer's compliance with RRC Procedures and MISO and NERC procedures and the requirements of
any New Joint Transmission Authority, including any amendments to, or changed requirements.
(e)
negotiate and enter into an agreement with Interconnection Provider and, if applicable,
MISO to interconnect with Interconnection 3URYLGHU¶V6\stem so as to enable the delivery of Energy
from the Plant to the Point of Interconnection.
(f)
operate and maintain the Plant consistent with RRC, NERC, MISO, any New Joint
Transmission Authority and other applicable requirements.
(g)
notify Buyer in advance of all scheduled outages in accordance with procedures to be
established by the Parties, and endeavor to avoid such scheduled outages from May 15th through
September 15th of each year during the Term between the hours of 10 a.m. to 10 p.m. Central
Prevailing Time.

4.2

General O bligations
(a)
Seller, during the Term of this Agreement, shall pay all present or future federal, state,
municipal, or other lawful taxes or fees applicable to Seller or the Plant by reason of the sale of
Energy or Capacity under this Agreement provided, however, that Buyer shall pay any future federal,
state or municipal tax imposed upon wholesale purchasers of energy such as Buyer, with respect to
the Energy sold under this Agreement.
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(b)
Seller shall obtain, in its own name and at its own expense, any and all pollution or
environmental credits or offsets necessary to operate the Plant in compliance with the Environmental
Laws. Seller agrees to execute an Indemnity Agreement in the form set forth in Appendix D in favor
of Buyer to protect Buyer against any Environmental Liability relating to or arising from the Site and
the Plant.
(c)
Unless otherwise agreed by the Parties, Seller shall provide its own Station Auxiliary Power
from the output of its on-site generator when it is operating. Seller shall be responsible for obtaining
Grid Energy at no additional expense to Buyer. The Seller will purchase Grid Energy from the
3ODQW¶VDSSURSULDWHORFDOXWLOLW\DWWKHXWLOLW\¶VDSSOLFDEOHUDWHV
(d)
Seller shall keep complete and accurate operating and other records and all other data for the
purposes of proper administration of this Agreement, including such records as may be required by
any Governmental Authority, RRC (in the form required by RRC), MISO, Buyer, the Parties and as
otherwise required by Prudent Electric Industry Practice. Buyer shall provide Seller with reasonable
notice of Buyer's specific requirements.
(e)
Seller shall continue to (i) to the extent applicable, preserve, renew and keep in full force and
effect its organizational existence and good standing, and take all reasonable action to maintain all
Permits, rights, privileges, licenses, and franchises necessary or desirable in the ordinary course of its
business; and (ii) comply with all Contractual Obligations and Requirements of Law.
(f)
Subject to the confidentiality provisions of Section 11.11, Seller shall provide to Buyer such
other information regarding the permitting, engineering, construction, condition and operations of
the Plant as Buyer may reasonably request, including [ appropriate renewable energy source
research data ], if available. Seller shall not be required to undertake any new analysis regarding the
permitting, engineering, construction, condition and operations of the Plant to respond to any request
by Buyer. Except to the extent required by any Governmental Authority, Buyer shall maintain such
information in confidence and shall not disclose any information provided by Seller under this
Agreement to any other Person, including any affiliate of Buyer, without the prior written consent of
Seller.
4.3

M erger
Seller shall not merge, consolidate or join with or into any other Person (or permit or suffer any
subsidiary to do the same), without the prior written consent of Buyer, which may be withheld in
%X\HU¶VVROHGLVFUHWLRQ.

4.4

Sale of Plant Assets
Except as otherwise provided in Section 11.1, in the event of the repair, replacement or substitution
of parts and equipment in the ordinary course of business with respect to the Plant, Seller shall not
lease, sell, agree to sell, convey or otherwise transfer or dispose of (in one or a series of related
transactions) any of its interest or title in any portion of its Plant assets, including but not limited to,
leasehold and easement interests, now owned or hereafter acquired, without Buyer's prior written
consent, which may be withheld LQ%X\HU¶VVROHGLVFUHWLRQ. In the event Buyer consent to any such
lease, sale, agreement to sell, conveyance, or other transfer or disposition, Seller shall remain liable
for its obligations under this Agreement except to the extent the transferee expressly agrees in
writing to assume such obligations in their entirety. In the event of any lease, sale, conveyance or
other transfer or disposition of the Plant, the transferee must accept in writing the obligations of
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Seller with respect to the configuration of meters and related equipment and the billing arrangements
reflected in this Agreement and the Interconnection Agreement.
4.5

6HOOHU¶V&RRSHUDWLRQ
Seller agrees to cooperate with Buyer in any application or proceeding relating to approval of this
Agreement before a regulatory commission, agency or any other Governmental Authority, including,
but not limited to, the provision of information in its possession, custody or control necessary to
complete such applications or to respond to requests from relevant Governmental Authorities or
other parties.

4.6

Unavailability
Seller shall use commercially reasonable efforts to operate and maintain the Plant so as to minimize
Plant Unavailability. Seller shall not be responsible for outages or other Unavailability due to a Force
0DMHXUH8QDYDLODELOLW\RIWKH,QWHUFRQQHFWLRQ3URYLGHU¶V6\VWHPRURWKHUQHFHVVDU\WUDQVPLVVLRQRU
GLVWULEXWLRQIDFLOLWLHVRQ%X\HU¶VVLGHRIWKH3RLQW of Interconnection. Buyer shall not be obligated to
pay for Capacity or Energy that Seller fails to deliver to the Point of Interconnection.

4.7

Insurance
Seller shall procure and maintain during the Term of this Agreement, at its own expense, insurance
in compliance with terms set forth in the Interconnection Agreement.
ARTICLE V
B U Y E R O B L I G A T I O NS

5.1

Buyer System Improvements
Improvements and enhancements to the Buyer System that are necessary to provide a safe and
reliable transmission and delivery system after the addition of the Plant to the Buyer System shall be
addressed in the Interconnection Agreement.

5.2

R R C A pprovals
Any approvals and authorizations required from MISO, RRC or FERC necessary for Seller to
interconnect with the Buyer System at the Point of Interconnection and to meter and deliver the
Energy from the Point of Interconnection to the Buyer System shall be addressed in the
Interconnection Agreement. Buyer shall be solely responsible for transmission and delivery of the
Delivered Energy from the Point of Interconnection to any other location on the Buyer System, or
EH\RQGWKH%X\HU6\VWHPDW%X\HU¶VH[SHQVH

5.3

Buyer G reen T ariff A pprovals
Buyer shall be responsible for obtaining all approvals and authorizations, if any, required from a
regulatory commission, agency, or any other Governmental Authority for any Buyer Green Tariff.
Buyer agrees that the obligations of this Agreement are not conditioned upon its receipt of any such
approval or authorization. Buyer shall be solely responsible for compliance with and administration
of any Buyer Green Tariff, and Seller shall have no obligations to Buyer or its customers arising
from or related to the operation, implementation or administration of any Buyer Green Tariff.
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5.4

Bu\HU¶V&RRSHUDWLRQ
Buyer agrees to cooperate with Seller in any applications that Seller is making for tax credits, grants
or assistance as described in Section 2.4. Buyer's obligation shall consist only of providing
nonproprietary information in its possession, custody or control necessary to complete any such
applications, and responding to requests from the relevant Governmental Authorities or other parties.

5.5

C urtailment; Production Losses
(a)
The Parties acknowledge that there may be circumstances in which Buyer, MRO, MISO, the
Interconnection Provider or a New Joint Transmission Authority will direct Seller to curtail
deliveries of Energy and Capacity from the Facility in accordance with the Requirements of Law. If
and to the extent a curtailment is due to: (i) an Emergency; (ii) Force Majeure; (iii) failure of Seller
to maintain all permits or authorizations necessary to delivery to the Point of Interconnection; (iv)
the operation of Seller's system protection equipment or any malfunction of Seller's equipment that
causes the Facility to be disconnected from the system (v) due to a lack of available transmission
capacity at the time of curtailment; (vi) lack of transmission service; (vii) low load conditions that
requirement curtailment of generation for system stability purposes; or (viii) transmission loading
relief or comparable procedures implemented under the MISO OATT, Seller shall not be entitled to
any compensation for any lost production.
(b) In the event that Buyer refuses or fails to accept delivery of Delivered Energy and Capacity at the
Point of Interconnection for reasons other than as set forth in Section 5.5(a), including without
limitation any favor granted to (i) non-renewable dispatched energy resources; and (ii) Buyer-owned
renewable energy resources ("Qualifying Production Loss Event"), and the Facility was otherwise
capable of providing and delivering Energy and Capacity to the Point of Interconnection, then Seller
shall be able to claim compensation pursuant to Section 5.5(c).
(c) Upon the occurrence of a Qualifying Production Loss Event, Seller shall calculate the amount of
Delivered Energy and Capacity which it would have produced and delivered to Buyer at the Point of
Interconnection but for the Qualifying Production Loss Event, [using the manufacturer's power
curve for the wind turbines (adjusted for actual operating experience at the F acility, as necessary)
and the recorded wind speed at the F acility for each hour during the duration of the Qualifying
Production Loss Event]. For each hour during a Qualifying Production Loss Event, the lost
production shall be based on the actual availability of all wind turbines during the hour, excluding
any wind turbines unavailable for outages and reflecting any other operating restrictions applicable
to any wind turbines during the hour (the " Available Capacity"). The Available Capacity shall be
multiplied by the product of hourly average wind resource as measured at the Site and the power
curve specified by the manufacturer for each applicable wind turbine and summed to equal the lost
production of the F acility for that hour. ] Any actual Delivered Energy produced by the Facility and
delivered to the Point of Interconnection during the applicable hour shall be subtracted from the
estimated lost production for that hour to obtain the amount in MWh of lost production experienced
by Seller for that hour. The Parties may revise the calculation of Available Capacity and lost
production based on changes in the actual operational characteristics of the Facility and other
circumstances.
(d) Upon the occurrence of a Qualifying Production Loss Event, Buyer shall be obligated to pay
Seller an amount equal to the sum of the following: (i) the Guaranteed Price that Seller would have
received under this Agreement for the Delivered Energy, measured in MWhs, which Seller would
have otherwise produced and delivered to the Point of Interconnection but for the Qualifying
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Production Loss Event., [plus (ii) if the F acility has qualified for PTCs, the amount of any such
PTCs to which Seller would have been entitled to receive pursuant to Minn. Stat. § 216C.41 and
related regulations and procedures for such production had such production not been so curtailed,
but which Seller did not receive. The PTC payment and state production incentive payment shall be
incorporated into the payment calculation only to the extent PTCs or production payments,
respectively, would otherwise have been available to Seller for the lost production, as demonstrated
on Seller's invoices provided pursuant to Section 5.5(e) below].
(e) Seller shall invoice Buyer for amounts due as a result of Qualifying Production Loss Events
together with its regularly monthly invoices for the applicable month as set forth in Section 3.2.
Seller shall include information with the invoice documenting (i) the nature and duration of the
Qualifying Production Loss Event, [(ii) meteorological data gathered at the Site for the period
during such Qualifying Production Loss Event used to calculate the lost production amounts, (iii) if
PTC payments or state incentive payments are included on such invoice, evidence that Seller would
have otherwise been qualified to receive such payments but for the lost production due to a
Qualifying Production Loss Event,] and (iv) the computation of amounts due under this section for
the invoiced lost production, all in a format provided by Buyer. Buyer shall notify Seller within
thirty (30) days of receipt of Buyer believes that the circumstances described do not constitute a
Qualifying Production Loss Event and the reason for that conclusion. If the parties are unable to
resolve the difference of opinion by negotiation, either Party may utilize the dispute resolution
procedures in this Agreement.
(f) Seller shall install, or arrange for the Interconnection Provider to install pursuant to the
Interconnection Agreement, equipment necessary to disconnect the Facility. Seller and Buyer shall
each use commercially reasonable efforts to develop a mutually acceptable procedure for Buyer to
notify Seller along with the other sellers of [wind] generated energy to Buyer that share a common
operator or intermediate transmission provider with Seller, of curtailments by giving notice to such
common operator or intermediate transmission provider on behalf Seller.
ARTICLE VI
F O R C E M AJEURE
6.1

Force M ajeure
(a)
It is understood that at times unavoidable delays or interruptions in delivery or performance
result from causes which may reasonably be beyond the control of the affected Party or its
contractors or subcontractors, which the affected Party could not have avoided or can not overcome
through the exercise of reasonable due diligence, including, but not limited to: Acts of God, fires,
floods, tornadoes, unusually severe storms, or similar cataclysmic occurrence or other unusual
natural calamities, sabotage, unavoidable accidents, riots, strikes, slowdowns, lockouts, and acts of
ZDURUWHUURULVPD)RUFH0DMHXUHHYHQWRQWKH,QWHUFRQQHFWLRQ3URYLGHU¶V6\VWHPDVGHILQHGLQWKH
Interconnection Agreement to the extent it causes the Plant to be physically incapable of delivering
Energy or Buyer from receiving Energy from the Plant at the Point of Interconnection, or a Force
Majeure event (as defined in the MISO OATT) on the regional transmission system to the extent it
causes Buyer to be unable to accept delivery of Energy from the Plant at the Point of
Interconnection. 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ ³)RUFH 0DMHXUH´ VKDOO QRW LQFOXGH WKH IROORZLQJ
conditions: (i) late delivery to a Party of machinery, equipment, materials or spare parts, unless such
late delivery, itself, is caused by an event of Force Majeure; (ii) a delay in the performance of any
contractor unless such delay is caused by an Event of Force Majeure; (iii) normal wear and tear or
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random flaws in materials or breakdowns in equipment; or (iv) changes in the market conditions,
JRYHUQPHQWDODFWLRQRUZHDWKHUFRQGLWLRQVWKDWDIIHFWWKHFRVWRI6HOOHU¶VVXSSO\RI(QHUJ\IURPWKH
Plant.
(b)
The performance of each Party under this Agreement may be subject to interruptions or
reductions due to a Force Majeure condition; provided, that, (i) the non-performing Party gives the
other Party prompt written notice describing the particulars of the event of the Force Majeure; (ii) the
suspension of performance is of no greater scope and of no longer duration than is required by the
Force Majeure. Both Parties shall in good faith use such effort as is reasonable under all the
circumstances known to that Party affected by the Force Majeure condition at the time to remove or
remedy the cause(s) and mitigate the inability to perform. However, the obligation to use such
reasonable effort shall not be interpreted to require resolution of labor disputes by acceding to
demands of the opposition when such course is inadvisable in the discretion of the Party having such
difficulty.
6.2

Remedial Action
A Party shall not be liable to the other Party if the Party is prevented from performing its obligations
hereunder due to a Force Majeure condition. The Party rendered unable to fulfill an obligation by
reason of a Force Majeure condition shall take all action necessary to remove such inability with all
due speed and diligence. The nonperforming Party shall be prompt and diligent in attempting to
remove the cause of its failure to perform, and nothing herein shall be construed as permitting that
Party to continue to fail to perform after said cause has been removed. If such Force Majeure
condition continues for twelve (12) consecutive months without being remedied, either Party may
terminate this Agreement upon prior written notice, provided that, in such event, neither Party shall
be liable to the other Party for any damages pursuant to Section 7.4(a).

6.3

Notice
In the event of any delay or nonperformance resulting from Force Majeure, the Party suffering the
Force Majeure condition shall, as soon as practicable, but no later than five (5) days after the
commencement of the Force Majeure condition, notify the other Party in writing of the nature, cause,
date of commencement thereof, and the anticipated extent of any delay or interruption in
performance.
ARTIC L E VII
T E R M I N A T I O N/D E F A U L T/R E M E D I ES

7.1

E vents of Default by Buyer
The following shall each constitute an Event of Default by Buyer:
(a)

After the Commercial Operation Date, Buyer fails to purchase or accept delivery of
Delivered Energy for any reason other than a Force Majeure condition, curtailment or other
instruction by MISO or an Emergency.

(b)

Buyer breaches any other curable material obligation under this Agreement, and fails to cure
such breach within thirty (30) days after written notification of breach by Seller.
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(c)
7.2

Buyer breaches any other material obligation under this Agreement not previously
enumerated in this section.

E vents of Default by Seller
The following shall each constitute an Event of Default by Seller:

7.3

(a)

After the Commercial Operation Date, the Plant is Unavailable to provide Energy for ninety
(90) consecutive days or one hundred (100) non-consecutive days in any three hundred
sixty-five (365) day period for any reason other than a Force Majeure condition.

(b)

Seller breaches any curable material obligation under this Agreement and fails to cure the
breach within thirty (30) days after written notification of the breach by Buyer.

(c)

Seller breaches any other obligation under this Agreement not previously enumerated in this
section.

(d)

The Commercial Operation Date does not occur by the later of the dates set forth in Section
2.1.

T ermination
(a)
In the event the defaulting Party fails to cure the Event of Default within the period for
curative action under Sections 7.1 or 7.2, as applicable, or upon the occurrence of an incurable Event
of Default the non-defaulting Party may terminate this Agreement by notifying the defaulting Party
in writing of the decision to terminate and the effective date of the termination.
(b)
Upon termination of this Agreement, Buyer shall have no future or further obligation to
purchase the Capacity or Delivered Energy of the Plant or to make any payment whatsoever under
this Agreement, except for payments or obligations arising or accruing prior to the effective date of
termination and Seller shall have no future or further obligation to deliver the Capacity and
Delivered Energy of the Plant to Buyer, except for obligations arising or accruing prior to the
effective date of termination. After the effective date of termination, this Agreement shall not be
construed to provide any residual value to either Party or any successor or any other Person, for
rights to, use of, or benefits from the Plant or Buyer System.

7.4

O ther Damages
(a)
For all claims, causes of action and damages, the Parties shall be entitled to the recovery of
actual direct damages allowed by law unless otherwise limited by this Agreement. Neither the
enumeration of Events of Default in Sections 7.1 and 7.2, or the termination of this Agreement by a
non-defaulting Party pursuant to Section 7.3(a), shall limit the right of a non-defaulting Party to
rights and remedies available at law, including, but not limited to, claims for breach of contract or
failure to perform by the other Party and for direct damages incurred by the non-defaulting Party as a
result of the termination of this Agreement.
(b)
Except as otherwise specifically and expressly provided in this Agreement, neither Party
shall be liable to the other Party under this Agreement for any indirect, special, incidental,
consequential damages, including but not limited to, loss of use, loss of revenue, loss of profit,
interest charges, cost of capital, or claims of its customers to which service is made. In the event
Buyer breaches this Agreement by refusing or failing to accept deliveries of Delivered Energy, the
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Parties acknowledge that the payments that would otherwise have been made by Buyer to Seller for
such deliveries, and the value of any associated lost tax credits constitute direct and not
consequential damages.
7.5

Indemnification
Seller and Buyer agree to defend, indemnify, and hold each other, and their respective officers,
directors, employees, and agents, harmless from and against all claims, demands, losses, liabilities,
and expenses (including reasonable attorneys' fees) (collectively "Damages") for personal injury or
death to Persons and damage to each other's physical property or facilities or the property of any
other Person or corporation to the extent arising out of, resulting from, or caused by the negligent
acts, errors, or omissions or willful misconduct of the indemnifying Party. Furthermore, each Party
shall defend, indemnify, and hold the other harmless from and against all damages that are or were
incurred or suffered by the indemnified Party and which relate to the indemnifying Party's breach or
failure to perform any of the covenants, agreements, obligations, representations, or warranties
contained in this Agreement. Nothing in this section shall relieve Seller or Buyer of any liability to
the other for any breach of this Agreement. This indemnification obligation shall apply
notwithstanding any negligent acts, errors or omissions or willful misconduct of the indemnitees but
the indemnifying Party's liability to pay Damages to the indemnified Party shall be reduced in
proportion to the percentage by which the indemnitees' negligent acts, errors or omissions or willful
misconduct caused the Damages. Neither Party shall be indemnified for its Damages resulting from
its sole negligence or willful misconduct.
ARTIC L E VIII
D ISPU T E R ESO L U T I O N

8.1

Dispute
An authorized representative of a Party may submit a claim, dispute or other controversy arising out
of, or relating to, this Agreement which an authorized representative of a Party does not believe can
EH UHVROYHG E\ WKH 3DUWLHV¶ DXWKRUL]HG UHSUHVHQWDWLYHV KHUHLQDIWHU FROOHFWLYHO\ UHIHUUHG WR DV D
³'LVSXWH´  WR D 6HQior Officer from each Party for resolution by mutual agreement between the
Senior Officers. Any agreed determination by the Senior Officers shall be final and binding upon the
Parties. However, if the Senior Officers do not arrive at a mutual decision as to the Dispute within
ten (10) days (or such longer time as the Parties agree) after notice to each Party of the Dispute,
either Party may commence legal proceedings to resolve such Dispute in accordance with
Section 8.2.

8.2

Jurisdiction, Venue, Waiver of Jury Trial
Each of the Parties hereby agrees that any legal proceedings shall be submitted to a court of
competent jurisdiction located in the State of Wisconsin. Each Party hereto irrevocably waives, to
the fullest extent permitted by applicable law, any objection which it may have or hereafter have to
the personal jurisdiction of such court or the laying of the venue of any such proceeding brought in
such a court and any claim that any such proceeding brought in such a court has been brought in an
inconvenient forum and agrees that it will not file any motion or assert any defense in any such
proceeding that is inconsistent with the foregoing waivers and consent. EACH OF THE PARTIES
HERETO HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ANY
RIGHTS IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION OR
ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT OR ANY
OTHER DOCUMENTS ENTERED INTO IN CONNECTION HEREWITH.
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ARTICLE IX
R E PR ESE N T A T I O NS A N D W A R R A N T I ES
9.1

Seller Representations and W ar ranties:

Seller represents and warrants to Buyer, upon which representations and warranties Buyer relies, as
follows:
(a)
that it is a limited liability company, duly organized, validly existing, and in good standing
under the laws of the [state of organization]; that it is authorized to conduct business in the State of
Wisconsin; that it has the power and authority to enter into and perform this Agreement; and that the
execution, delivery and performance of this Agreement has been duly authorized by all necessary
limited liability company action. Further, Seller covenants that, during the Term of this Agreement,
it shall remain a duly organized and validly existing legal entity with authority to conduct business in
the State of Wisconsin and shall have the power and authority to perform this Agreement; and
(b)
WKDWIURPWKHH[HFXWLRQRIWKLV$JUHHPHQWWRH[SLUDWLRQRIWKH7HUPWKH3ODQWDQG6HOOHU¶V
Interconnection Facilities shall be operated and maintained in accordance with Applicable Laws, and
this Agreement and the Interconnection Agreement; and
(c)
WKDWWRWKHEHVWRI6HOOHU¶VNQRZOHGJHQRVXLWDFWLRQRUDUELWUDWLRQLQOHJDODGPLQLVWUDWLYHRU
other proceeding is pending or has been threatened against Seller that would affect the validity or
enforceability of this Agreement or the ability of Seller to fulfill its commitments hereunder, or that
would, if adversely determined, have a material adverse effect on the business or financial condition
of Seller; and
(d)
that the execution, delivery, and performance of this Agreement by Seller will not result in a
breach of, default under, or violation of any Law, or the provisions of any authorization or in a
breach of, default under or in violation of any provision of its certificate of formation or other
organizational documents or any promissory note, indenture, or any evidence of indebtedness or
security therefore, lease, contract or other agreement by which it or its property is bound; and
(e)
that this Agreement constitutes a legal, valid and binding obligation, enforceable against
Seller in accordance with its terms, except as the enforcement of such terms may be limited by
applicable bankruptcy, reorganization, insolvency or similar laws affecting the enforcement of
creditors rights generally; and
(f)
that it is entitled to, it has, and it will have good title to the Delivered Energy to be purchased
by Buyer under this Agreement; that it is entitled to transfer good title to all such Delivered Energy
to Buyer under this Agreement; and that it will, for the Term of this Agreement, transfer good title to
all the Delivered Energy to Buyer.
9.2

Buyer Representations and W ar ranties:

Buyer represents and warrants to Seller, upon which representations and warranties Seller relies, as
follows:
(a)
that it is a corporation, duly organized, validly existing, and in good standing under the laws
of the State of Wisconsin; that it has the power and authority to enter into and perform this
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Agreement; and that the execution, delivery and performance of this Agreement has been duly
authorized by all necessary corporate action. Further, Buyer covenants that, during the Term of this
Agreement, it shall remain a duly organized and validly existing legal entity with authority to
conduct business in the State of Wisconsin shall have the power and authority to perform this
Agreement; and
(b)
WKDWWRWKHEHVWRI%X\HU¶VNQRZOHGJHQRVXLWDFWLRQRUDUELWUDWLRQLQOHJDODGPLQLVWUDWLYH
or other proceeding is pending or has been threatened against Buyer that would affect the validity or
enforceability of this Agreement or the ability of Buyer to fulfill its commitments hereunder, or that
ZRXOG LI DGYHUVHO\ GHWHUPLQHG KDYH D PDWHULDO DGYHUVH HIIHFW RQ %X\HU¶V SHUIRUPDQFH RI WKLV
Agreement; and
(c)
that the execution, delivery, and performance of this Agreement by Buyer will not result in a
breach of, default under, or violation of any Law, or the provisions of any authorization or in a
breach of, default under or in violation of any provision of its articles of incorporation or bylaws or
any promissory note, indenture, or any evidence of indebtedness or security therefore; and
(d)
that this Agreement constitutes a legal, valid and binding obligation, enforceable against
Buyer in accordance with its terms, except as the enforcement of such terms may be limited by
applicable bankruptcy, reorganization, insolvency or similar laws affecting the enforcement of
FUHGLWRUV¶ rights generally.
ARTICLE X
F E R C ST A N D A R D O F R E V I E W , M O B I L E SI E R R A W A I V E R
10.1
Absent the agreement of all Parties to the proposed change, the standard of review for
changes to any rate, charge, classification, term or condition of this Agreement, whether proposed by
a Party (to the extent that any waiver in subsection (b) below is unenforceable or ineffective as to
such Party), a non-party or FERC acting sua sponteVKDOOVROHO\EHWKH³SXEOLFLQWHUHVW´DSSOLFDWLRQ
RIWKH³MXVWDQGUHDVRQDEOH´VWDQGDUGRIUHYLHZVHWIRUWKLQUnited Gas Pipe Line Co. v. Mobile Gas
Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350
U.S. 348 (1956) and clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. No. 1 of
6QRKRPLVK86BB   WKH³Mobile-Sierra´GRFWULQH 
10.2
In addition, and notwithstanding the foregoing section 10.1, to the fullest extent permitted by
applicable law, each Party, for itself and its successors and assigns, hereby expressly and irrevocably
waives any rights it can or may have, now or in the future, whether under §§ 205 or 206 of the
Federal Power Act or otherwise, to seek to obtain from FERC by any means, directly or indirectly
(through complaint, investigation or otherwise), and each hereby covenants and agrees not at any
time to seek to so obtain, an order from FERC changing any section of this Agreement specifying the
rate, charge, classification, or other term or condition agreed to by the Parties, it being the express
intent of the Parties that, to the fullest extent permitted by applicable law, neither Party shall
unilaterally seek to obtain from FERC any relief changing the rate, charge, classification, or other
term or condition of this Agreement, notwithstanding any subsequent changes in applicable law or
market conditions that may occur. In the event it were to be determined that applicable law precludes
the Parties from waiving their rights to seek changes from FERC to their market-based power sales
contracts (including entering into covenants not to do so) then this section 10.2 shall not apply,
provided that, consistent with section 10.1, neither Party shall seek any such changes except solely
XQGHUWKH³SXEOLFLQWHUHVW´DSSOLFDWLRQRIWKHMXVWDQGUHDVRQDEOHVWDQGDUGRIUHYLHZDQGRWKHUZLVH
as set forth in section 10.1 .
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ARTICLE XI
M ISC E L L A N E O US
11.1

Assignment
(a)
Neither this Agreement nor any rights and obligations of this Agreement may be assigned by
either Party without the prior written consent of the other Party. Notwithstanding the foregoing, (1)
Buyer may assign this Agreement without such consent in the event of merger, consolidation or sale
of substantially all of its assets, provided written notice of such assignment is provided to Seller
within thirty (30) days after such assignment and (2) Seller may assign this Agreement without such
consent to any Financier as security for financing required to construct and operate the Plant. Buyer
shall not be required to enter into collateral assignments of this Agreement except as provided by this
Section 11.1. Subject to the terms and conditions of this Agreement, Buyer shall, upon prior written
request by Seller, execute a consent and agreement with respect to a collateral assignment hereof in
favor of any Financier in a form acceptable to Buyer, provided (i) Seller shall reimburse Buyer for
all reasonable expenses incurred by Buyer in connection therewith, including reasonable attorneys¶
IHHV DQG LL  WKDW %X\HU¶V GXW\ WR PDNH IDFWXDO VWDWHPHQWV RU UHSUHVHQWDWLRQV LQ VXFK FRQVHQW DQG
agreement shall be contingent upon the truthfulness and accuracy of such statement or
representations at the time the consent and agreement is delivered. In the event Seller fails to
reimburse Buyer for its reasonable expenses, including reasonable attorneys¶ fees, Buyer may deduct
its reasonable expenses, including reasonable attorneys¶ fees from any and all amounts owed Seller
under this Agreement.
(b)
Notwithstanding anything in this Agreement to the contrary, no consent agreement or
consent to assignment shall constitute a modification to this Agreement unless Buyer otherwise
agrees in writing in its sole discretion. To the extent Buyer agrees to provide any opinion of counsel
(which may be outside counsel to Buyer) for the benefit of the Financiers in connection with such
DJUHHPHQWV 6HOOHU DJUHHV WKDW %X\HU¶V FRVWV DQG H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH
preparation, negotiation and delivery of such opinion shall be for the account of Seller or the
Financiers, and shall not be for the account of Buyer.
(c)
void.

11.2

Any purported assignment of this Agreement in the absence of the required consent shall be

Notices
(a)
Any notice, demand, request, or communication required or authorized by this Agreement
shall be delivered either by hand, facsimile, overnight courier or mailed by certified mail, return
receipt requested, with postage prepaid, to Buyer as follows:
Wisconsin Power and Light Company, c/o Alliant Energy
Attn: Distributed Resources and Renewable Energy Hotline
200 First Street SE, 17th Floor
PO Box 351
Cedar Rapids, IA 52406-0135
Telecopier: (319) 786-4746
Telephone: 1-800-972-5325
and to Seller as follows:
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[ Company]
Attn: [ Contact Name]
[ Address]
[ City, State Zip]
Telecopier: (###) ###-####
Telephone: (###) ###-####
(b)
The designation and titles of the person to be notified or the address of such person may be
changed at any time by written notice delivered in the manner set forth in this Section 11.3. Delivery
of any such notice, demand, request, or communication shall be deemed delivered on receipt if
delivered by hand as indicated by the receiving PDUW\¶V VLJQDWXUH LI E\ RYHUQLJht delivery service
such as Federal Express or UPS, or as shown by a confirmation message from a facsimile machine
log or receipt and three days after deposit by the sending Party, in the U.S. Mail, postage prepaid, if
delivered by courier or U.S. mail or other means of delivery with confirmation of receipt.
11.3

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

11.4

R R C M embership
In the event Buyer ceases to be a member of RRC or MISO during the Term of this Agreement, all
terms and conditions with respect to MRO or MISO in effect at the time Buyer terminates its
membership with RRC or MISO shall remain in force, unless superseded by the terms and conditions
of any New Joint Transmission Authority or any other regional transmission or coordination pool or
entity to which Buyer subsequently belongs during the Term.

11.5

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

11.6

No Dedication
No undertaking by one Party to the other under any provision of this Agreement shall constitute the
dedication of that Party's system or any portion thereof to the other Party or to the public or affect the
status of Buyer as an independent public utility corporation or Seller as an independent individual or
entity and not a public utility.

11.7

A pplicable L aw
This Agreement shall be interpreted and governed by the laws of the State of Wisconsin and the laws
of the United States, as applicable.

11.8

Nature of Relationship
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(a)
The duties, obligations, and liabilities of the Parties are intended to be several and not joint
or collective. This Agreement shall not be interpreted or construed to create an association, joint
venture, fiduciary relationship or partnership between Seller and Buyer or to impose any partnership
obligation or liability or any trust or agency obligation or relationship upon either Party. Seller and
Buyer shall not have any right, power, or authority to enter into any agreement or undertaking for, or
act on behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other Party.
(b)
The relationship between Buyer and Seller shall be that of contracting party to independent
contractor. Accordingly, subject to the specific terms of this Agreement, Buyer shall have no general
right to prescribe the means by which Seller shall meet its obligations under this Agreement.
(c)
Seller shall be solely liable for the payment of all wages, taxes, and other costs related to the
employment of persons to perform Seller's obligations under this Agreement, including all federal,
state, and local income, social security, payroll, and employment taxes, and statutorily mandated
workers' compensation coverage. None of the persons employed by Seller shall be considered
employees of Buyer for any purpose; nor shall Seller represent to any Person that he or she is or shall
become a Buyer¶V employee or agent.
11.09

Good F aith and F air Dealing; Reasonableness
The Parties agree to reasonably cooperate with each other in the implementation and performance of
this Agreement, and to act reasonably and in accordance with the principles of good faith and fair
dealing in the performance of this Agreement. Unless expressly provided otherwise in this
Agreement, (i) except as specifically provided otherwise, wherever this Agreement requires the
consent, approval, or similar action by a Party, such consent, approval or similar action shall not be
unreasonably withheld or delayed, and (ii) wherever this Agreement gives a Party a right to
determine, require, specify or take similar action with respect to matters, such determination,
requirement, specification or similar action shall be commercially reasonable.

11.10

Severability
If any provision of this Agreement is or becomes void, illegal, or unenforceable, the validity or
enforceability of the other provisions of this Agreement shall not be affected and shall continue in
force. The Parties will, however, use their best endeavors to agree on the replacement of the void,
illegal, or unenforceable provision(s) with legally acceptable clauses which correspond as closely as
possible to the sense and purpose of the affected provision.

11.11

Confidentiality
(a)
This Agreement and all appendices and amendments shall be considered proprietary
³&RQILGHQWLDO,QIRUPDWLRQ´ DQGVKDOOQRWEHSURYLGHG to a third party without prior written approval
of the other Party, unless a Party is required to disclose such information by law or court order or
when such information is already in the public domain or is disclosed to the agents, employees,
advisors, consultants, or potential or actual finance sources of the receiving Party for whose
violations of this requirement of confidentiality the receiving Party shall be responsible. This
Agreement is not intended to and does not place a restriction on any disclosure of Confidential
Information by a Party that it is legally required to make. In the event that a Party is legally requested
or required (by oral questions, interrogatories, requests for information or documents, subpoena, civil
investigative demand or similar process or; in the opinion of its counsel, by federal or state securities
or other statutes, regulations or laws) to disclose any Confidential Information that Party shall
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promptly notify the disclosing Party, no later than five (5) days of such request or requirement and
prior to disclosure so that the disclosing Party may seek an appropriate protective order or waive
compliance with the terms of this Section 11.11. Notwithstanding anything herein to the contrary,
Buyer shall be entitled to disclose or use Confidential Information in any proceeding before a
regulatory commission or agency or in any other legal proceeding if it is required or advantageous to
do so, in Buyer's sole discretion and upon written notice to Seller. In such an event, Buyer will take
all reasonable actions to limit the scope of any disclosure.
(b)
The Parties acknowledge and agree that during the course of the performance of their
respective obligations under this Agreement, either Party may need to provide information to the
other Party, which the disclosing Party deems confidential, proprietary or a trade secret. All
documentation and data, including but not limited to, special techniques, methods, computer
programs and software, that the disclosing Party considers proprietary or trade secret and furnishes to
the receiving Party and wants the receiving Party to maintain confidential may be designated as
proprietary or trade secret by clear and distinct notation on each page of such documentation or by
equivalent method (collectively "Proprietary Data") and shall be treated as such by the receiving
Party. Documentation and data not so designated need not be considered by the receiving Party to be
proprietary or trade secret. The disclosing Party hereby grants to the receiving Party authority to use
Proprietary Data only for the purposes of this Agreement. The receiving Party agrees to keep such
Proprietary Data confidential, to use it only for work necessary to the performance of this
Agreement, and not to sell, transfer, sublicense, disclose or otherwise make available any such
Proprietary Data to others; provided, that it may be disclosed by the receiving Party to the agents,
employees, advisors, consultants, or potential or actual finance sources of the receiving Party for
whose violations of this requirement of confidentiality the receiving Party shall be responsible.
(c) Notwithstanding the foregoing, the restrictions on the receiving Party shall not apply to any data
or documentation:
i.
Which can be documented was in the public domain at the time it was disclosed by
the disclosing Party to the receiving Party or at any time thereafter;
ii.

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

iii.
Which can be documented was known to the receiving Party from an ultimate source
other than the disclosing Party without breach of this Agreement by the receiving Party.
(d)
Notwithstanding the limitations described in Sections 11.11(a) and (b) herein, as a regulated
public utility, Buyer shall have the right without advance notice to disclose any information,
Confidential or otherwise, that Buyer deems necessary or desirable in its sole, reasonable discretion to
comply with (i) any state or federal securities laws, regulations, orders or decrees, or (ii) any regulatory
requirements, law, regulation, document request, order or decree imposed by any commission, board or
governmental entity exercising jurisdiction over Buyer or any of its affiliates. Buyer shall only disclose
that limited portion of the Confidential Information that it is advised by written opinion of counsel is
legally required to be disclosed. Should Buyer deem disclosure of such information necessary, it shall
make an effort to first notify Seller of the pending disclosure. If Buyer reasonably does not have the
opportunity to notify Seller of the pending disclosure, Buyer shall notify Seller of the disclosure as
soon as possible after the disclosure. In any event, Buyer shall make an effort to obtain a protective
order or other reliable assurance that confidential treatment will be accorded the Confidential
Information. Buyer makes no guarantee that the commission, board or governmental entity requiring
disclosure will find that the disclosed information is confidential.
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11.12

Counterparts
This Agreement may be executed in two or more counterparts, all of which shall be considered one
and the same agreement and each of which shall be deemed an original.

11.13

A mbiguities
The Parties acknowledge that they have reviewed this Agreement in its entirety and have had a full
opportunity to negotiate its terms, and therefore, waive all applicable rules of construction to the
effect that any provision of this Agreement should be construed against its drafter and agree that all
provisions of this Agreement shall be construed as a whole, according to the fair meaning of the
language used.

11.14

A ppendices
The following appendices are hereby incorporated into this Agreement:
Appendix A
Appendix B
Appendix C
Appendix D

11.15

Guaranteed Price and Trial Energy
Description of the Point of Interconnection
Legal Description of the Site
Environmental Indemnity Agreement

E ntire Agreement; Integration
This Agreement, together with all Appendices attached hereto constitutes the entire agreement
between the Parties and supersedes any and all prior oral or written understandings. No amendment,
addition to, or modification of any provision hereof shall be binding upon the Parties, and neither
Party shall be deemed to have waived any provision or any remedy available to it unless such
amendment, addition, modification or waiver is in writing and signed by a duly authorized officer or
representative of the applicable Party or Parties. In the event of any conflict between an appendix
and this Agreement, the terms of the appendix shall prevail.

I N W I T N ESS W H E R E O F, the Parties have caused this Agreement to be duly executed as of the
day and year first above written.
[Seller]
³6HOOHU´

W ISC O NSI N P O W E R A N D L I G H T C O M P A N Y
³%X\HU´

By: ___________________________________

By: ________________________________________

Name: ________________________________

Name: _____________________________________

Title: _________________________________

Title: ______________________________________
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A ppendix A
G U A R A N T E E D PR I C E A N D T R I A L E N E R G Y
Contract Year
1
2

Guaranteed Price for That Year ($/MWh)
Reflective of current PgS-1 tariff rate

Contract Year 1 Starting Date: Commercial Operation Date
Trial Energy Price:

$##.## / [k/M ]MWh

The Guaranteed Price includes all Capacity and Delivered Energy, and does include payment for
Environmental Attributes.
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A ppendix B
Description of the Point of Interconnection
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A ppendix C
L egal Description of the Site
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A ppendix D
E nvironmental Indemnity Agreement
  
THIS ENVIRONMENTAL INDEMNITY AGREEMENT is entered into this [day] day of [month], [year] by
and between [Seller ], a [state] [form of organization] ³6HOOHU´ DQGWisconsin Power and Light Company, a
Wisconsin FRUSRUDWLRQ ³%X\HU´ 
RECITALS
A

Buyer is a public utility providing electricity to retail customers in Wisconsin. Seller is engaged in
the business of owning and operating [ renewable source] energy conversion electric generating
facilities.

B.

Buyer and Seller have entered into a Power Purchase Agreement dated [month] [day], [year ], as
DPHQGHG WKH³$JUHHPHQW´ SXUVXDQWWRZKLFK6HOOHUDJUHHVWRFRQVWUXFWDQGLQVWDOOD[renewable
facility type] and related facilities on real property owned or leased by Seller and described in
$SSHQGL[&RIWKH$JUHHPHQW WKH³/HJDO'HVFULSWLRQRIWKH6LWH´ 

C.

As a condition to its entry into and performance under the Agreement, Buyer requires that Seller
execute and deliver in its favor an agreement indemnifying Buyer against any claims for
environmental emissions, releases or other sources of potential liability related to or arising from the
Plant or the Site.

D.

Seller wishes to indemnify Buyer in order to obtain the benefits of the Agreement.

NOW, THEREFORE in consideration of these premises, the mutual promises in the Agreement and
other good and valuable consideration, the receipt and adequacy of which are acknowledged, Seller and
Buyer agree as follows:
AGREEMENT
1.

Definitions. All capitalized terms used herein shall have the meaning given to them in the
Agreement, unless otherwise expressly defined herein.

2.

Seller represents and warrants that, to the best of its knowledge, no portion of the Site and the
improvements thereon has ever been used by previous or current owners or operators or Seller to
generate manufacture, refine, transport, treat, store, handle or dispose of toxic material, hazardous
substances, solid waste or hazardous wastes, as the terms are defined in any applicable
Environmental Law, and Seller does not intend to use any of the Site for such purposes. To the best
RI6HOOHU¶VNQRZOHGJHWKH6LWHGRHVQRWFRQWDLQWKURXJKWKHDFWLRQRULQDFWLRQRISUHYLRXVRZQHUVRU
operators or Seller, asbestos, ureaformaldehyde foam insulation, PCBs, other toxic materials,
hazardous substances, or any other chemical, material, or substance exposure to which may or could
pose a health hazard whether or not the substance is prohibited, limited or regulated by any
Governmental Authority, whether used in the Plant or stored on the Site.

3.

Seller represents and warrants that Seller has not received a summons, citation, directive, letter, or
other communication, written or oral, from any Governmental Authority concerning the existence of
any condition on or affecting the Site which currently violates, or which, with the passage of time,
will violate, any applicable Environmental Law, or which otherwise indicates that Seller may be
subject to any potential Environmental Liability with respect to the Site or the Plant. To the best of
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6HOOHU¶VNQRZOHGJH6HOOHUWKH3ODQWDQGWKH6LWHDUHQRWVXEMHFWWRDQ\H[LVWLQJRUSHQGLQJ
investigation or inquiry by any Governmental Authority or to any remedial obligations under any
applicable Environmental Law. These representations and warranties would continue to be true and
correct following disclosure to the applicable Governmental Authority of all relevant facts,
conditions and circumstances pertaining to Seller, the Plant and the Site.
4.

Seller agrees to defend, indemnify and hold Buyer and its officers, directors, employees, agents and
representatives, and their respective successors and assigns, from and against all claims, actions,
demands, losses, liabilities, damages, judgments, penalties, injuries, and expenses arising from or
related to any Environmental Liability concerning Seller, the Plant or the Site, including, but not
limited to, (a) any claim for personal injury, bodily injury or property damage by any Person arising
out of, resulting from or caused by any violation of any applicable Environmental Law by Seller or
concerning the Plant or the Site; (b) any assessment, fine, penalty, lien or other imposition by any
Governmental Authority; and (c) any liability, losses, or remedial costs suffered because a
Governmental Authority finds Buyer to be a responsible party, owner or operator of the Plant or Site.

5.

The release and return of this Indemnity Agreement shall not affect or impair any rights or remedies
or claims Buyer may have outside the scope of this Indemnity Agreement, at law or in equity, with
respect to Seller or other Persons. The obligations of this Indemnity Agreement shall survive the
termination of the Agreement.

6.

This Indemnity Agreement shall inure to the benefit of Buyer and any successor and assignee of
Buyer and shall be binding upon Seller and its successors and assignees.

7.

Buyer shall not be required to resort first to any other indemnitors or other Persons or their respective
properties or estates, or to any collateral, property, liens or other rights or remedies available to
Buyer before seeking indemnification hereunder from Seller.

8.

This Indemnity Agreement shall be governed by and construed in accordance with the laws of the
State of Wisconsin.

9.

No provision of this Indemnity Agreement, whether express or implied, is intended to nor shall it in
any way inure to the benefit of any third Person, so as to constitute any such Person a third-party
beneficiary under the Indemnity Agreement, or of any one or more of the terms hereof, or otherwise
give rise to any cause of action in any Person other than Buyer, and neither this Indemnity
Agreement nor any provision thereof is intended to confer any rights or remedies of any sort on any
Person other than Buyer. Nothing in this Indemnity Agreement is intended to relieve or discharge
any obligation or liability of any Person to any Party to this Indemnity Agreement or to the
Agreement and no provision of this Indemnity Agreement shall give any Person other than a Party
any right of subrogation or cause of action over and against any Party.

SELLER:

BUYER:

[Seller ]

Wisconsin Power and Light Company

By: ___________________________________

By: ________________________________________

Name: ________________________________

Name: _____________________________________

Title: _________________________________

Title: ______________________________________
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Planning-‐‑level  Costs
Indianford  Dam  Hydropower  Restoration  
1  Turbine  /  Generator  Set
Project Element

Number

Unit Price

Cost

Notes

Design and Permitting
Exemption permitting

$40,000

FERC and DNR-- assuming that minimal environmental investigations required

Civil and electrical design

$40,000

Civil, mechanical, electrical design, bid documents, procurement documents

Required non-power construction

$15,000

Budget allowance for head race approach channel dredging -- Biggest costs (not included) could
be requirement for fish ladder- which is probably unlikely

Costs for Alliant connection

$50,000

Electrical design review, possible cost of secure communication connection with Alliant substation

Construction project management

$35,000

3 months, 2 days per week, pay request review, commissioning, operator training, reporting

Turbine/Generator
Rehabilitation

All costs are "provide and install" except where noted

Turbine runner

1

$105,000

$105,000

Newly fabricated units, cannot find existing runners that will work

Turbine radial bearing

1

$4,000

$4,000

New bearings for new shafts

Turbine disassembly, runner
installation

2

$22,000

$44,000

Disassembly, inspection, reassembly of turbine case for new runner, includes $5000 allowance for
repairs and replacement of wicket gate pins, etc. Assume $100 per hour crew, two weeks each
turbine

Turbine shafts

1

$11,000

$11,000

To connect turbine runner to generator

Generator

1

$225,000

$225,000

Assuming suitable size used generator rotor and stator case located in Minnesota, complete
reconstruction of poles and windings

Outdoor substation

1

$16,000

$16,000

Outside, adjacent to Alliant transmission line: transformers, fused disconnects, lightning arrestors,
wiring and structures

Governors

1

$30,000

$30,000

To replace manual control of wicket Gates, likely from American Governor in Wausau

0.67

$160,000

$107,200

Includes controls, relays, and power supply for DC excitation voltage for generators

1

$3,000

$3,000

For in-house power supply

Overhead Crane

1

$3,000

$3,000

Manual control of overhead crane trolley

Security, communication

1

$3,000

$3,000

Fencing, phone, lights, signage

Head gate panels minor repair

1

$1,000

$1,000

Allowance for minor repair of original panels, Hopefully these panels can be located

Hoist for head gates

1

$1,500

$1,500

Hoist Upstream of Building for Handling Head Gates

1

$10,000

$10,000

Allowance

Control/Electrical Rehabilitation

Switch panel
Transformers for in-house power
supply

Powerhouse Rehabilitation

Commissioning
Powerhouse and controls

$743,700

Subtotal

Contingency

Total

20%

$148,740

Strong contingency because the largest costs are estimates of turbine fabrication and generator
rebuilding, which are based on experience and conversations with suppliers, but are not verifiable
new equipment prices

$892,440

3/27/2012

Planning  Level  Costs
Indianford  Dam  Hydropower  Restoration
2  Turbine  /  Generator  Sets
Project Element

Number

Unit Price

Cost

Notes

Design and Permitting
Exemption permitting

$40,000

FERC and DNR-- assuming that minimal environmental investigations required

Civil and electrical design

$40,000

Civil, mechanical, electrical design, bid documents, procurement documents

Required non-power construction

$15,000

Budget allowance for head race approach channel dredging -- Biggest costs (not included) could be
requirement for fish ladder- which is probably unlikely

Costs for Alliant connection

$50,000

Electrical design review, possible cost of secure communication connection with Alliant substation

Construction project management

$35,000

3 months, 2 days per week, pay request review, commissioning, operator training, reporting

Turbine/Generator Rehabilitation

All costs are "provide and install" except where noted

Turbine runner

2

$105,000

$210,000

Newly fabricated units, cannot find existing runners that will work

Turbine radial bearing

2

$4,000

$8,000

New bearings for new shafts

Turbine disassembly, runner
installation

2

$22,000

$44,000

Disassembly, inspection, reassembly of turbine case for new runner, includes $5000 allowance for
repairs and replacement of wicket gate pins, etc. Assume $100 per hour crew, two weeks each turbine

Turbine shafts

2

$11,000

$22,000

To connect turbine runner to generator

Generator

2

$225,000

$450,000

Assuming suitable size used generator rotor and stator case located in Minnesota, complete
reconstruction of poles and windings

Outdoor substation

1

$16,000

$16,000

Outside, adjacent to Alliant transmission line: transformers, fused disconnects, lightning arrestors,
wiring and structures

Governors

2

$30,000

$60,000

To replace manual control of wicket Gates, likely from American Governor in Wausau

Switch panel

1

$160,000

$160,000

Includes controls, relays, and power supply for DC excitation voltage for generators

Transformers for in-house power
supply

1

$3,000

$3,000

For in-house power supply

Overhead Crane

1

$3,000

$3,000

Manual control of overhead crane trolley

Security, communication

1

$3,000

$3,000

Fencing, phone, lights, signage

Head gate panels minor repair

1

$1,000

$1,000

Allowance for minor repair of original panels, Hopefully these panels can be located

Hoist for head gates

1

$1,500

$1,500

Hoist Upstream of Building for Handling Head Gates

1

$10,000

$10,000

Allowance

Control/Electrical Rehabilitation

Powerhouse Rehabilitation

Commissioning
Powerhouse and controls

$1,171,500 ~ $1.2M

Subtotal

Contingency

Total

20%

$234,300

Strong contingency because the largest costs are estimates of turbine fabrication and generator
rebuilding, which are based on experience and conversations with suppliers, but are not verifiable new
equipment prices

$1,405,800 ~ $1.4M
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