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

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

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

portiolio power supply rescurces.

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

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

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

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

23223 .

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

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

ARTICLE |
DEFINITIONS

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

under this Apreement.

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

Naorthwestern

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

[ ]



3

ep

.
.

"
at

fi S oY ol stuTatsd Do

U Usgop Fauia vvest

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

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

14

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

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

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

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

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

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

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

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

service 1o Cusiomer,

“Taxes and Assessments” means all applicablc present and future taxes, charges, levies,
duties, lcenses, fees, charges. permits and assessments of any nature {including, without
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limitation. any universal systems benefits charge or like assessment imposed under Monianz
law), including inferest. nenaliies, and addidons thereto , imposed by any government, mxing, or
regulatory authority in respect of or relating to any “axmzn‘;t '11; Customer to Eleetric Chy, or

City ta Cas‘as—meﬂ_ ander this Agiceinent.
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“Transmission Cosis” means Eiectric City’s actual costs of transmiiting electricity to
Cusiomer under this Apreement, meluding transmission losses.

Arricry IR

SaLE anp PURCHASE

%]

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

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

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

1

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

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

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

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

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

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

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

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

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

SELHION

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

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

_4.



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

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

!

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

ARTICLETH

TERM anp EFFecTive DaTe

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

in effect
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Section 3.7
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‘s"e'—s:is'un 3.2 Effeciive Date. This Agreement shall be effective as of September 1, 2005
(the “Effective Date ).
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Secfion 1.3

Commencement of Delivery. The date of first deliv
or about September 1, 2003, Not less than ten (10) days before the
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anticipated date for the commencement of service, Cusiomer shall give Elecuie City written
onfirmation of the commencement date. together with any revisions 1o the estimated average
and peak demand of the Facilities for the first 90 davs of service.

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

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

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

SurrLY C'OSTS, BiLLimvg, PAVMENT, AND SECURITY

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

i A
cvant Biling Month.

!’,kjﬂsﬁﬁ of the f\_f}’}p}{ Coste allpeable 1o Customer durine 1} th
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Costs for Elcetrielt 3 provided donng the preceding Billing Month. The
s billing statement will be a function of ihe daie ihai Northwestern iakes a
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