TRADE SECRET & CONFI DENTI AL

Northern States Power - Manitoba Hydro

500 MW System Partici pati on Power Sal e Agreenent

Thi s SYSTEM PARTI Cl PATI ON POAER SALE AGREEMENT (“Agreenment”) is entered
into effective as of August 1 2002, by and between Northern States Power
Conpany (“NSP” or “Buyer”), a Mnnesota corporation in the United States and
The WManitoba Hydro-Electric Board (“MI" or “Seller”), a Manitoba Crown
Cor poration incorporated pursuant to the provisions of The Mnitoba Hydro Act
(RS M 1987, <¢.H190), each of the foregoing entities being sonetines
referred to individually as “Party” or collectively referred to as “Parties”.

RECI TALS

0.01 WHEREAS, the Parties entered into a 500 kV Coordi nati on Agreenent
(the “Coordination Agreenent”) effective February 1, 1991 for the
i nterconnected operation of the Parties’ 500 kV transmi ssion |ine and for the
provision of various services pursuant to the Service Schedules of said
Coor di nati on Agreenent; and

0.02 WHEREAS, Section 4.01(b) of the Coordination Agreement provides
for other transactions to be executed by the Parties fromtinme to tinme; and

0.03 WHEREAS, NSP issued a Request for Proposals dated August 2, 1999
in response to which WMH submitted an offer to sell System Participation Power
whi ch was accepted by NSP; and

0.04 WHEREAS, WMH is capable of providing System Participation Power to
NSP as provided hereunder fromits existing resources, including those under
construction; and

0.05 WHEREAS, NSP desires to purchase and MH desires to sell System
Participation Power pursuant to the terns and conditions set forth in this
Agr eenent; and

0.06 WHEREAS MH recognizes that NSP is relying on the reliable and
consistent availability of System Participation Power in accordance with the
terns and conditions of this Agreenent; and

0.07 WHEREAS, NSP and M are each party to the Restated MNAPP
Agr eenent; and

0.08 WHEREAS, the Parties require governnmental permits and approvals
for the inport and export of electric energy.

NOW THEREFORE, in consideration of the nutual pronises and covenants
of each Party to the other contained in this Agreenment and other good and
val uabl e consideration, the receipt and sufficiency of which is hereby
acknow edged, the Parties covenant and agree as foll ows:
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ARTI CLE 1
DEFI NI TI ONS
Section 1.01 Unl ess otherwise specified in this Agreenent, the

following terms as used in this Agreenment shall have the meanings set forth
bel ow

Accreditable Capacity - shall mean capacity that neets the
characteristics and is eligible to constitute "accredited capacity" as
defined in the Restated MAPP Agreement, or, in the event such termis
no | onger contained in the Restated MAPP Agreenent or the Restated MAPP
Agreenent no longer applies, a substantially conparable capacity
product consistent with the requirenments of the rel evant RRO

Affiliate - shall nmean any person or entity that directly or
indirectly, through one or nore internediaries, controls, is controlled
by or is under common control wth NSP or M

Border Accommopdati on Power Sales — shall nean those power or energy
sales to custonmers located in Provinces and States adjacent to the
Provi nce of Manitoba whereby electric service to those |ocations is not
otherwise readily available from other power suppliers. In all cases,
these sal es are nade over transm ssion systems |ower than 115 kV.

Busi ness Day - shall nean Monday through Friday, excluding holidays
recogni zed by the North Anerican Electric Reliability Council, or its
successor reliability organization.

CPT - shall nean Central Prevailing Tine.

Contract Term - shall mean May 1, 2005, through April 30, 2015.

Contract Year - shall nean a twelve nmonth period, My 1 through April
30 of the follow ng calendar year, whether or not within the Contract
Term

Coordi nation Agreenent — shall nmean the 500 kV Coordination Agreenent

between the Parties dated February 1, 1991 as anended from tine to
time, provided that if such contract is termnated prior to the
termnation of this Agreenent then the terms of such contract as they
exi sted imediately prior to such termination shall be deened to apply
for purposes of this Agreenent.

End-Use Load - shall mean the |l oad of persons or other entities that
purchase or produce electric energy for their own consunption and not
for resale.

Energy — shall nean Guaranteed Energy and Suppl enental Energy.

Firm Power - shall nmean generating capacity and associated energy
intended to be available at all tines, except as agreed ot herw se by IH
and the Firm Power purchaser, and for which M{ nmaintains generation
reserves in accordance with standards and requirenments established by
the RRO to which the Firm Power purchaser belongs, or with respect to
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Firm Power sales to the Gty of Wnnipeg (if applicable), the RRO to
whi ch MH bel ongs.

Firm Transmission Service - shall include firm point-to-point and
network integration transm ssion service provided pursuant to the OATT
(or subsequent transmission service as allowed by this Agreement) of
either Party’s Transmission Provider and/or transmission service to
bundl ed native |oad custoners, or other service for delivery of Energy
as allowed by this Agreenent.

Force Majeure - shall nean an event or circunstances, excluding those
set forth in Section 3.06(b)(1), (2) and (3) and Section 3.07(a)(1),
which prevents one Party from perfornmng its obligations under this
Agreenent, which event or circunstance was not anticipated as of the
date of this Agreenent, which is not within the reasonable control of,
or the result of the negligence of, the claimng Party, and which, by
the exercise of due diligence, the clainmng Party is unable to overcone
or avoid or cause to be avoided. For greater certainty, Force Myjeure
shall not be based on (i) the loss of Buyer’'s markets; (ii) Buyer’'s
inability economically to use or resell the Accreditable Capacity and
Energy governed by this Agreenent; or (iii) Seller’'s ability to sell
the Accreditable Capacity and Energy governed by this Agreenment at a
price greater than the prices determined by this Agreenent.

CGood Uility Practice — shall nean, at any particular tinme, any of the
practices, nethods and acts engaged in or approved by a significant
portion of the hydro-electric utilities located in North Anerica during
the relevant time period, or any of the practices, methods and acts
which, in the exercise of reasonable judgment in light of the facts
known at the tinme a decision is nade, could be expected to produce the
desired result at the |owest reasonable cost consistent wth

reliability, safety and expedition. Good Uility Practice is not
intended to be limted to the optimm practice, nmethod or act to the
exclusion of all others, but rather to be a range of acceptable

practices, methods or acts.

CGuar ant eed Energy — shall have the neaning set forth in Section 2.03.

MAPP Reliability Council - shall nean the M d-Continent Area Power Pool
Reliability Council or successor regional reliability organization to
whi ch NSP bel ongs, if any, or any conmittee or subconmittee thereof.

OATT — shall mean an Open Access Transmission Tariff that (i) in the
case of NSP, has been filed with and accepted by FERC as conplying with
FERC s then current open access, conparability and nondi scrimnation
requirenments, (ii) in the case of M, provides reciprocal open access
transm ssion service on a sufficiently conparable and nondi scrim natory
terms so as to entitle MH to use the OATTs of transm ssion providers in
the United States, and (iii) in the case of a third party, has been
filed with and accepted by FERC as conplying with FERC s then current
open access, conparability and nondiscrimnation requirenents, or
provi des reciprocal open access transm ssion service so as to entitle
such entity to transmit electricity with entities whose OATT has been
filed with and accepted by FERC as an QOATT.

Performance Assurance — shall nean collateral in the form of cash,
letter(s) of credit or other security reasonably acceptable to the
Requesting Party.
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Point of Delivery - shall mean the location, as set forth in Section
3.03 of this Agreenent, at which MH delivers Energy to NSP and title to
the Energy transfers to NSP.

Point of Interconnection - shall mean the point or points where MH s
high voltage transmission facilities, which are physically connected
with the high voltage transm ssion facilities owned by NSP, cross the
i nternational boundary between the Province of Manitoba and the United
States of Anerica.

Real Power Losses - shall have the sanme neaning as provided in the
transm ssion tariff (or rules) of the applicable Transm ssion Provider.

Requesting Party — shall have the neaning set forth in Section 9.02.

Restated MAPP Agreenent - shall nean the agreenment anong MAPP
partici pants governing their relationship dated January 12, 1996, as
amended fromtine to tine.

RRO - shall nmean a regional reliability organization, including the
MAPP Reliability Council, if applicable.

Schedul e or Scheduling - shall nmean the actions of Seller, Buyer and
their designated representatives, of noti fying, requesting and

confirmng to each other the quantity of Energy to be delivered on any
gi ven day or days during the Contract Term

Suppl ementary Agreenent - shall nmean an instrument in witing duly
aut horized and executed by the Parties which anends, alters, varies,
nodi fi es or waives any provision of this Agreenent.

Suppl emental Energy — shall have the neaning set forth in Section 2.04.

System Participation Power - shall nmean generating capacity and
associ ated energy intended to be available at all tinmes, and which
excludes any generation reserves established or required by the RRO to
which the purchaser bel ongs, which capacity shall constitute
Accreditabl e Capacity.

Third Party Claim — shall mean a claim by any person or entity other
than the Parties or their Affiliates.

TLR - shall nean those procedures which enable any Transnission
Provider, pursuant to its OATT, to curtail transactions that contribute
to an overload on the electric system in order to preserve system
reliability, including any instruction or requirement under such
procedures that (i) M reduce, curtail or suspend Energy Schedul es or
deliveries to NSP under this Agreement, or (ii) NSP reduce or cease
Scheduling or accepting deliveries of Energy from M under this
Agreenent. For purposes of this Agreenent, TLR shall be deenmed to
i ncl ude Transm ssion Loading Relief under the NERC procedures or other
process adm nistered pursuant to an applicabl e OATT.

Transmi ssion Provider — shall mean any entity or entities transmtting
or transporting the Energy under an QOATT (or subsequent transnission
service as allowed by this Agreenent) and as governed by this
Agr eenent .
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Section 1.02 Unl ess the context otherw se requires:

(1) Wrds singular and plural in nunber shall be deened to
include the other and pronouns having nasculine or femninine gender
shal | be deened to include the other.

(2) Any reference in this Agreenment to any person or entity
includes its successors and assigns and, in the <case of any
governmental authority, any person or entity succeeding to its
functions and capacities.

(3) Any reference in this Agreenent to any Section or Appendix
neans and refers to the Section contained in, or Appendix attached to,
this Agreemnent.

(4) QG her grammatical forns of defined words or phrases have
correspondi ng nmeani ngs.

(5) A reference to witing includes typewiting, printing,
lithography, photography and any other node of representing or
reproduci ng words, figures or synbols in a lasting and visible form
i ncluding el ectronic mail

(6) A reference to a Party to this Agreenent includes that
Party’'s successors and permtted assigns.

(7) A reference to a document or agreenent, including this
Agreenent, includes a reference to that document or agreenent as
amended fromtine to tine.

Section 1.03

Wrds not otherwise defined herein that have well known and generally
accepted technical or trade meanings are used herein in accordance with such
recogni zed nmeani ngs.

ARTI CLE 2
SUPPLY AND PURCHASE OBLI GATI ONS

Section 2.01 Except as specified in Section 2.04 and 3.06, at al
times during the Contract Term WMH shall nmake available to NSP 500 MW of
System Partici pati on Power.

Section 2.02 MH shall rmaintain sufficient resources to nmeet MAs
conmtrment under this Agreenent. Said resources shall be Accreditable
Capacity pursuant to the RRO to which M bel ongs. WMH shall conply with all
rel evant RRO procedures in connection with accreditation of the resources
required to supply the Accreditable Capacity that is the subject of this
Agreenent and throughout the Contract Term shall naintain its Reserve
Capacity Obligation in accordance with the higher of the levels required by:
(a) Sections 6.4.2 and 3.53 of the Restated MAPP Agreenent as such sections
require as of the date of execution of this Agreement, or (b) the Reserve
Capacity Obligation or substantially-equivalent planning reserve requirenent
of any RRO to which MH belongs. In the event MH is not a nenber of an RRO, M
agrees to nmmintain Reserve Capacity oligation or substantially-equivalent
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pl anning reserve on its systemin the same anount and of the sane quality as
if sections 6.4.2 and 3.53 of the Restated MAPP Agreenent (as in effect on
the date of execution of this Agreenment) were still in effect.

Section 2.03 Except as specified in Section 3.06 and 3.07, at all
times during the Contract Term WMH shall nwake available for delivery to the
Point of Delivery and NSP shall Schedul e and accept delivery at the Point of
Delivery or pay (i.e. “take or pay”) for 160,000 MM of energy during each
rolling consecutive twenty-eight (28) calendar day period, neaning each and
every rolling twenty-eight (28) day period termnating at hour ending 24:00
of each cal endar day (“Quaranteed Energy”).

Section 2.04 In addition to the Guaranteed Energy specified in
Section 2.03, MH may, at its sole discretion, offer to supply additional
energy ("Supplenental Energy") associated with the 500 MV of Accreditable
Capacity nade available pursuant to this Agreenent. The price associated
with the supply of Supplenmental Energy shall be as nutually agreed by the
Parties and MH shall have the unfettered discretion to propose any price for
Suppl emrental  Energy. Except as provided herein, all other terns and
conditions of this Agreenent shall apply to the sale and purchase of
Suppl enental Energy. In the event that this provision precludes or inpedes
obtaining accreditation of this Agreement by the MAPP Reliability Council,
for 500 MW of Accreditable Capacity, M shall agree to amend this provision
sufficient to allow such accreditation to be obtai ned.

Section 2.05 Notwi t hstanding the fact that delivery of GQGuaranteed
Energy is subject to curtailment by MH in accordance with Sections 3.06 and
3.08, in conducting its energy planning, M recognizes that NSP is relying on
the reliable and consistent availability of Guaranteed Energy hereunder. M
covenants and agrees to use comercially reasonable efforts to have
sufficient energy available at all tines to reliably and consistently provide
NSP CGuar ant eed Energy under this Agreenent.

a. The Parties agree that MH s energy supply planning under
this Section 2.05 is for the purpose of planning for the availability
of sufficient energy, taking into account the hydraulic nature of the
majority of MHs generation resources, in order to provide NSP
Guar ant eed Energy hereunder consistently and reliably.

b. MH agrees that it will undertake long term and season-ahead
energy supply planning, including the marketing of surplus energy and
the purchase of energy to offset projected energy needs, in a nanner
that includes the foll ow ng:

(1) MH will plan to have sufficient energy available to
meet MH s needs, including serving NSP s purchase of
Guaranteed Energy hereunder and all of M s other
whol esal e power and energy sales of equal or greater
priority to NSP's purchase hereunder, under nornal
operating circunstances, and in spite of t he
recurrence of the lowest river flows in Manitoba on
record between 1912 and the date of execution of this
Agreenent as the worst case scenario. In the event
that during the Contract Term actual Manitoba river
flows are lower than said worst case scenario, M
shall not be obligated to plan additional resources
to supply NSP under this Agreenent until such tine as
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MH changes its planning criteria for all of MHs firm
transacti ons.

(2) MH s energy supply planning process wll take into
account future load gromh forecasts provided for in
MHs formal load forecast, which is reviewed and

updat ed annual | y.

(3) MH will conduct its energy supply planning in
accordance with Good Uility Practice.

ARTI CLE 3

SCHEDULI NG, AVAI LABI LI TY AND DELI VERY

Section 3.01

a. MH acknow edges that its Transmission Provider currently
has in place an OATT that governs the provision of transm ssion service
for delivery to the Point of Delivery of Energy purchased by NSP under
this Agreement. MH shall be solely responsible for arrangi ng and paying
for Firm Transm ssion Service (or if such service does not exist in the
future, the highest priority delivery service available) for delivery
of Energy to the Point of Delivery at its sole cost. Attached as
Appendix 1 hereto is a copy of QASIS transm ssion reservation Nunber
155212, which is the transm ssion service reservation purchased by M
for the purposes of this Agreenent. NSP shall be responsible for
arranging and paying for Firm Transm ssion Service (or substantially
conparabl e transnmission service) with its Transm ssion Provider(s) to
transmt the Energy fromthe Point of Delivery.

(1) Nothing in this Agreement shall obligate MH or its
Transm ssion Provider to mamintain an QATT in effect
during the Contract Term

(2) In the event that MH or its Transm ssion Provider
cease to maintain an OATT in effect IMH shall allocate
sufficient transmssion capacity for delivery of
Energy to the Point of Delivery.

b. IMH acknowl edges that the transm ssion service reserved for
the purposes of this Agreenment is reserved through an exercising of
MHs right of first refusal arising under the the reservation priority
right described in Section 2.3 of Mds Transmission Provider's OATT
upon expiration of the firm transmnission service rights granted by the
500 MWV Power Sale Agreenment between the Parties dated June 14, 1984,
If NSP is able to obtain firmtransm ssion service under the applicable
OATT for delivery from and after the Point of Delivery of Energy
purchased hereunder without (i) it or its Transm ssion Provider or the
M d- West | ndependent System Cperator incurring expenses associated wth
infrastructure or interconnection inprovenents to acconmodate such Firm
Transm ssion Service, and (ii) w thout needing to exercise any right of
first refusal it or its Transmssion Provider may have under the
applicable OATT, then NSP hereby waives any right of first refusal it
may have arising under the OATT of NSP' s Transm ssion Provider (or the
OATT of any regional transm ssion organization with authority over
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NSP's Transmi ssion Provider's systen) upon expiration of the firm
transm ssion service rights granted by the 500 MN Power Sale Agreenent
between the Parties dated June 14, 1984. To the extent NSP is unable to
obtain such firm transm ssion service under the applicable OATT NSP
shall retain any rights it may have to utilize any such right of first
refusal .

Section 3.02 NSP shall be responsible for Scheduling the Energy
for delivery by MHto the Point of Delivery.

Section 3.03

a. The  Poi nt of Delivery shall be at the Point of
I nt erconnection unl ess agreed otherw se by the Parties.

b. MH nmay provide Scheduled Energy to a Point of Delivery
within NSP’ s transm ssi on system other t han t he Poi nt of
I nterconnection, provided (i) NSP agrees in its sole discretion that
such delivery will not result in any adverse economic or reliability
impact on NSP in light of all circunmstances (including the effect such
request has on NSP's Energy Schedul e under this Agreenent), and (ii) M
shall agree to pay all transm ssion service costs, including congestion
managenent fees, associated with delivery of QGuaranteed Energy to a
Point of Delivery other than the Point of Interconnection. NSP shal |
respond to a request for a Point of Delivery other than the Point of
I nterconnection within a reasonabl e period of tine.

Section 3.04 As between the Parties, title to and risk of |oss of
the Energy shall pass fromMd to NSP at the Point of Delivery.

Section 3.05 Unl ess otherwise nutually agreed, all Scheduling of
the Energy to the Point of Delivery shall occur by 9:00 AM CPT on the
Busi ness Day prior to delivery. The maxi mum Schedul e for Energy during any
hour shall be 500 MW Wth the exception of Schedules that are curtailed

pursuant to the terms of this Agreenent, all Schedules associated wth
Guaranteed Energy shall provide for continuous 16 consecutive-hour delivery
at 500 MW per hour, unless otherwi se nutually agreed. During periods of

curtail nent, Schedules for delivery of Guaranteed Energy for durations |ess
than 16 hours and at rates of |less than 500 MW per hour are pernitted to the
extent required by the factor(s) giving rise to the curtailnment. Subject to
the requirenments of this Section, Sections 2.03, 3.06 and 3.07, NSP in its
sol e discretion shall determ ne the hours of Cuaranteed Energy delivery.

Section 3.06

a. WMH shall not have the right to withhold, reduce or curtail
the anpbunt of Accreditable Capacity nade available to NSP through this
Agreenent for any reason, including Force Mjeure, except to the extent
al  owed pursuant to Section 7.02 hereof.

b. WMH s curtail ment of Energy shall be allowed only in the
circunstances and to the extent set forth below in paragraphs (1), (2),
(3) and (4):

(1) In the event that, in order to nmaintain the reliable

operation of the interconnected AC transm ssion
system MH is required to reduce or curtail NSP's
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(3)
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Schedul e, the transaction curtailnment priority used
by MH relative to all uses of such AC transm ssion
system at the tine shall be inplenmented exclusively
under MH's Transmission Provider's OATT, excepting
that (i) MH shall redispatch its generation systemto
the full extent possible to alleviate such event or
condition wthout curtailing deliveries under this
Agreenent and (ii) curtailnment of NSP's Schedule
hereunder shall be allowed to the extent and for the
period that absent such curtailnment, outage to End-
Use Load in Canada or Border Accommodation Power
Sales (up to the linmts inposed pursuant to Section
3.08(1)) would have been required, consistent wth
CGood Uility Practi ce.

In the event MH or its Transm ssion Provider ceases
to have an OATT, curtail ment or reduction of NSP's
Schedul e hereunder in order to nmaintain the reliable
operation of the interconnected AC transm ssion
system shal | be i mpl ement ed excl usi vel y in
accordance with this <clause (2). Curtailnent of
energy deliveries under this paragraph to accommodate
such events shall be inplenented as follows, in the
order specified, until the required anmount of | oading
relief has been obtained: a) WM shall first curtail
all transnmission service or transactions, that are
lower than the highest priority delivery service
avail able as allowed by Section 3.01(a) above, which
contribute to the condition requiring curtailnent; b)
IMH shall redispatch its generation systemto continue
the Energy Schedule hereunder consi st ent with
producing the desired loading mnitigation upon the
congested facility(s); c) to the extent al |
transactions identified in <clause (a) of this
paragraph are curtailed and system redispatch is not
sufficient to produce the necessary mtigation that
woul d avoid curtailment of the NSP's Schedule, the
transaction curtailnment priority used by M relative
to all wuses of such AC transmission system at the
time shall be inplemented in a conparable and non-
discrimnatory manner, provided that (i) M shall
redi spatch its generation system to the full extent
possible to alleviate such event or condition wthout
curtailing deliveries under this Agreement and (ii)
curtailment of NSP's Schedule hereunder shall be
limted to the extent and for the period that absent
such curtail nent, outage to End-Use Load in Canada or
Border Accommpdation Power Sales (up to the linits
i nposed pursuant to Section 3.08(1)) would have been
required, consistent with Good Utility Practice.

In the event that all or a portion of MH s generation
capacity is unavailable due to (i) forced outages of
generating unit(s), (ii) derates of generating
unit(s) caused by low water flow or other reason,
(iii) the unavailability of generation outlet
capacity caused by a forced outage or derate of Mds
high voltage DC (“HVDC') system or (iv) scheduled
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out ages of generating unit(s) or WMHs HVDC system to
the extent that such schedul ed outages are reasonably
necessary to avoid equiprent damage to facilities or
to avoid the deferral of nor mal or schedul ed
mai nt enance beyond that consistent with Good Utility
Practice, and to the extent that such outages as
referenced in any of clauses (i), (ii), (iii) or (iv)
cause MH to have insufficient energy to serve the
total load requirements of Ms End-Use Load in
Canada and Border Accommopdation Power Sales (up to
the linmts inposed pursuant to Section 3.08(1)), Firm
Power sales and System Participation Power sales to
any person or entity other than sales to an Affiliate
of MH which are for the purpose of serving End-Use
Load outside Canada, Energy deliveries to NSP nmay be
reduced in an amunt equal to the l|esser of the
amount necessary to respond to such circunstance or
the anobunt necessary to nmake pro rata reductions of
all energy deliveries in the order specified pursuant
to Section 3.08.

To the extent a Force Mjeure actually precludes MH s
ability to make, or to continue to make available
Energy under this Agreenent, MH may restrict, limt
or discontinue deliveries to NSP only to the extent
that the Force Majeure actually causes MH to have an
actual inability to deliver Energy sufficient to
fulfill a Schedule wunder this Agreenent. 1In such
circunstance, deliveries to NSP nay be reduced in an
amount equal to the |esser of the anmbunt necessary to
respond to the Force Majeure or the amount necessary
to make pro rata reductions of all deliveries in the
order specified pursuant to Section 3.08.

C. MH shall give NSP reasonable notice of any known or

anticipated event

expected to give rise to the right of curtail nent

under Section 3.06(b)(3) and (4), including the anticipated duration of
such event. MH shall provide daily updates thereafter throughout the
duration of such an event.

(1)

(2)

In the event that curtailnent events are expected to
| ast nore than one day, NSP shall be deened to have
Schedul ed deliveries of a 16-hour block at 500 MA per
hour for each Mnday through Friday during such
event .

In the event of an MH curtailnment during any period
in which NSP has Scheduled or is deened to have
Schedul ed deliveries wunder <clause (1) above, NSP
shall not thereafter be obligated to accept delivery
of the quantity of Energy subject to the curtail nent
for the remminder of the expected duration of the
curtail nent, as conmuni cated by MH pursuant to clause
(c) above, provided that if deliveries from MH becone
available again prior to the expiration of such
period, WMH shall first offer to resune deliveries to
NSP prior to attenpting to sell such avail abl e Energy
to any other person or entity.

10
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(3) In the event that circunstances give MH the right to
curtail pursuant to Section 3.06(b), M shall use due
diligence to overcome or avoid such circunstances.
The Parties acknowl edge and agree that “due
diligence” does not obligate Manitoba Hydro to
purchase energy from a third party. Not wi t hst andi ng
the provisions of the preceding sentence and subject
to the limtations contained in Sections 3.06(c) and
3.06(d), MH retains the right to deliver Energy under
conditions which give rise to the right to curtail.

(4) MH agrees that it wll not reduce or suspend
deliveries under this Agreenment in an anount greater
than necessary to respond to the circunstance giving
rise to the right of curtailment and will only reduce
or suspend deliveries under this Agreenment, in a
maxi mum anount, pro rata in accordance wth the
priorities set forth in Sections 3.06(b)(1) and (2),
and 3. 08. In no event may MH curtail deliveries (i)
for End Use Load outside Canada, or to serve Border
Accommodati on Power Sal es beyond the linmits set forth
in Section 3.08, (ii) for the purpose of supplying
Firm Power to an Affiliate which results in the
serving of End-Use Load outside Canada or for naking
any non-Firm Power sale to any person or entity.

d. If curtailment events are expected to |ast one cal endar
week or greater, M agrees that absent NSP's consent, M shall curtail
deliveries of Energy uniformy on each hour of each day of such
curtailnent. For example, if M reasonably believes an event wll cause
it to be able to curtail deliveries to the Ievel of 300 MW per hour for
some portion of one week, M shall deliver 300 MAN per hour during all
hours of such curtail ment event. During such an event MH shall offer to
NSP any additional Energy (up to a total of 500 MW per hour) it can
deliver, specifying the quantity and hours such Energy is available.
NSP shall have the right but not the obligation to take such additional
Ener gy.

Section 3.07

a. NSP shall have the right to curtail, reduce, cancel or
suspend a Schedul e specified in Article 2 or otherwi se refuse to accept
deliveries in accordance with the follow ng provisions:

(1) In the event that NSP is directed by a Transm ssion
Provider to inplenent TLR or otherwise curtail Firm
Transmi ssion Service required for delivery of any
Energy Schedul ed under this Agreement, in order to
maintain the reliable operation of the interconnected
transm ssion system NSP's purchase of Energy (and
corresponding take or pay obligation) may be
curtailed by NSP under this paragraph up to the
[imtation i nposed by a Transm ssion Provider.

(2) To the extent a Force Majeure actually precludes

NSP's ability to take, or to continue to accept
Ener gy under this Agreenent.

11
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b. NSP's obligation to pay for Quaranteed Energy pursuant to
Section 2.03 shall only be reduced:

(1) by the amount of GGuaranteed Energy Scheduled (or
deemed to have been Scheduled pursuant to Section
3.06(c) by NSP during hour ending 6:00 through hour
endi ng 24:00, Mnday through Friday, that (i) is not
delivered by MH for the reasons set forth in Section
3.06(b) or 3.06(c); or (ii) is not received by NSP
for reasons set forth in Section 3.07(a).

For the purpose of this subsection 3.07(b), said reduction shall be equal to
500 MM per hour, less any anount able to be Schedul ed by NSP and delivered
by MH for no nore than 16 hours per day, Monday through Friday. Sai d
reduction shall apply to any rolling 28 day period that includes the cal endar
day upon which the failure to deliver or inability to Schedule occurs. In no
event shall the reduction applicable to any given cal endar day exceed 8, 000
MM | ess the total Guaranteed Energy delivered to NSP on said cal endar day.

Section 3.08

a. In the event of curtailnment by M pursuant to Section
3.06(b)(3) and (4), then the following priority criteria shall be used
to determ ne the ambunt of Energy that shall be subject to curtail nent:

(1) Unl ess otherwise specified through cont ract ual
arrangenents with Mds End-Use Load custoners,
Mani t oba whol esal e requirenents custoners or Border
Accomodati on Power Sales custoners, all Firm Power
supplied to said custoners shall take priority over
all other power and energy sales, provided however
that the priority of Border Accommodation Power
Sales, shall be limted to a maxi mum aggregate | oad
of 40 MN

(2) O her than Firm Power sales to an Affiliate of IMH for
the purpose of, or resulting in, the serving of End-
Use Load outside Canada, Firm Power sales shall take
priority over all System Participation Power sal es;

(3) System Participation Power sales shall take priority
over all other power and energy sal es;

(4) In the event that nore than one System Participation
Power sale exists, contracts with ternms greater than
six nmonths shall take priority over contracts wth
terns |l ess than or equal to six nonths;

(5) In the event that nore than one System Participation
Power sale exists in the tine franes specified in (4)
of this section, curtailment with respect to such
power sal es shall be nmade on a pro rata basis.

b. Notwi t hstanding the foregoing curtailment priorities, M

agrees that the curtailnent priority for the deliveries of Energy under
this Agreenent shall never be subordinate to or lower in priority than

12
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the highest priority accorded to any sale nade by MH or any Affiliate
for End-Use Load in the United States.

C. Not wi t hst andi ng Section 3.08 a., in the circunstances where
a curtailment by MH is necessitated only by the events described in
Section 3.06(b)(3)(i), (iii) and (iv), M reserves the right to curtail
hi gher priority sales over lower priority sales to the extent that
curtailnent of such lower priority sales can be avoided by M
purchasing energy fromthird parties.

Section 3.09 Each Party shall provide as much notice and as many
details as practicable to the other Party regarding Schedule curtailnment,
inability to Schedule, refusal to deliver, refusal to accept delivery or the
unavailability of GQuaranteed Energy pursuant to Sections 3.06 and 3.07,
i ncluding the anticipated duration of curtailnment or inability to Schedul e or
accept delivery of Energy. The Party unable to performits obligations shall
provi de daily updates to the other Party.

Section 3.10 If during a period of curtailnent pursuant to this
Agreenent, MH arranges for the supply of energency replacenent energy to NSP
froma third party, in accordance with policies and/or procedures in place
within an RRO to which both Parties belong, such Energy shall not be
consi dered Guaranteed Energy. All obligations to take or pay for such
enmergency replacenent energy shall be governed by the Parties' contract with
the RRO to which both Parties belong or in the absence of such paynent
provi sions, NSP shall pay MH for all costs incurred by MH arising from such

suppl y.

ARTI CLE 4

CAPACI TY PRI CI NG

Section 4.01 The nmonthly rate for Accreditable Capacity required
to be nade available pursuant to Section 2.01 shall be as follow and shall
be changed on an annual basis effective May 1 using the follow ng fornul a:

TRADE SECRET — CONFI DENTI AL
ARTI CLE 5
ENERGY PRI ClI NG

Section 5.01 The rate for Guaranteed Energy shall be as follows
and changed on an annual basis effective May 1 using the follow ng formula:

TRADE SECRET — CONFI DENTI AL
ARTI CLE 6

Bl LLI NG AND COST RESPONSI BI LI TY

Section 6.01 Sections 8.01 through and including Section 8.08 of
the Coordination Agreenment, excluding Section 8.02, are incorporated by
reference into this Agreement and shall apply as if this Agreenent was a
Service Schedul e to the Coordi nati on Agreenent.

13
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Section 6.02 The anount payable by NSP to MH in each nonth shall
be the sum of:

(1) the Mnthly Capacity Rate (in dollars per MW¥nonth)
determined in accordance with Section 4.01, nultiplied by the |esser of
500 MW or the ampount of Accreditable Capacity provided pursuant to
Section 7.02 as adjusted; plus

(2) the Energy Rate (in dollars per MM) as determined in
accordance with Section 5.01, nultiplied by the quantity of Guaranteed
Ener gy Schedul ed by NSP; plus

(3) the rate for Supplenental Energy (in dollars per MMW) as
agreed to in accordance with Section 2.04, nultiplied by the quantity
of Suppl enental Energy Schedul ed by NSP; m nus

(4) the Energy Rate (in dollars per MW) as determined in
accordance with Section 5.01 multiplied by the quantity of Guaranteed
Energy Schedul ed but not delivered due to the provisions of Sections
3.06 or 3.07; mnus

(5) the rate for Supplenental Energy (in dollars per MM) as
agreed to in accordance with Section 2.04 multiplied by the quantity of
Suppl emrental Energy Schedul ed but not delivered due to the provisions
of Sections 3.06 and 3.07; plus

(6) the amount owing, if any, (“Take or Pay Payment”) due to
the Mnimum GQuaranteed Energy that was not reduced or curtailed
pursuant to Sections 3.06 or 3.07 and not Scheduled or otherw se
purchased by NSP during the billing nonth between hour ending 6:00
through hour ending 24:00, Mnday through Friday, and calculated as
fol | ows:

M ni mum Guar ant eed Energy = D-C

Take or Pay Paynent ((DDC-E) x Energy Rate if (DDC) > E

O
Take or Pay Payment = $0.00 if (D-C) = or < E
wher e,

- D shall be equal to (A x 16) x 500 MV per hour, where “A’ is the
nunber of Mnday through Friday days in the billing nonth; and

- Cshall be the reduction in NSP's obligation to Schedul e and/or pay
for (in MA) Guaranteed Energy, as calculated pursuant to Sections
3.06 and 3.07;

- E shall be the quantity of GGuaranteed Energy delivered to NSP
during the billing nonth, which was delivered during hour ending
6: 00 through hour ending 24:00, Mnday through Friday and with a
maxi mum quantity of 8,000 MM on each of those days;

pl us

(7) rei mbursement to M for any extra transmission costs
i ncurred pursuant to Section 6.04; and ninus
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(8) any reinbursenment to NSP for extra transm ssion costs
i ncurred pursuant to Section 3.03(b).

Section 6.03 MH is responsible for all costs as a result of naking
Accreditable Capacity available pursuant to this Agreenent, as well as any
transm ssion service charges, including replacenent of or paynent for Real
Power Losses and other expenses incurred in order to deliver Energy to the
Point of Delivery. NSP shall be responsible for any costs including
transm ssion service charges and replacement of or paynment for Real Power
Losses and other charges associated with the Accreditable Capacity and
Energy, or its receipt, of and fromthe Point of Delivery.

Section 6.04 In the event that (1) the Parties do not agree to
Point of Delivery other than the Point of Interconnection; and (2) Ms
Transm ssion Provider adopts an OATT (or subsequent transnission service as
allowed by this Agreenent), that does not pernmit MH to reserve transni ssion
service solely within Canada for the delivery of Energy to NSP at the Point
of Delivery; and (3) MH is required to nodify the transm ssion service
arranged for the purposes of this Agreenent, then: M shall be responsible
for reserving alternate transmi ssion service for Delivery of the Energy to
NSP. In that circunstance, the Parties shall cooperate in good faith to
allocate such transmssion costs equitably to conform wth the cost
al l ocation provided in Section 6.03 (ie. based on costs incurred north versus
south of the Point of Interconnection). If the Parties cannot reasonably
agree on such allocation, the matter shall be resolved pursuant to Section
10. 09.

Section 6.05

TRADE SECRET — CONFI DENTI AL

(3) Not wi t hst andi ng the foregoing, nothing in this Section 6.05 shal
preclude or limt NSP's right to designate the resources purchased under this
Agreenent as “renewabl e resources” or to apply any portion of this purchase
to applicable portfolio standards or other regulatory requirenents related to
renewabl e resources, provided that such designation or application by NSP
shall not obligate MH to manage the supply of Energy purchased pursuant to
this Agreenent in any particular manner, nor restrict MH from the particul ar
type of generating resources used to supply the Energy purchased pursuant to
this Agreenent (including energy obtained from third party purchases,
regardl ess of the generation type wused by the third party), nor shal
anything in this Section 6.05 constitute a representation by M that the
Energy supplied by M pursuant to this Agreement is supplied from renewabl e
resour ces.

ARTI CLE 7
CONDI TI ONS OF SALE AND PURCHASE

Section 7.01

(1) This Agreement shall be conditional wupon the Parties
receiving by July 31, 2003, and nmaintaining in effect the listed
approval s:
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- the final non-appeal able approvals of the National Energy Board of
Canada, the US Departnent of Energy, the US Securities Exchange
Conmi ssi on, t he M nnesot a Publ i c Uilities Conmi ssi on,
accreditation by the MAPP Reliability Council for the 500 MW of
Accredi table Capacity purchased pursuant to this Agreenent, the
Li eutenant Governor in Council of Manitoba, the board of directors
of MH and any ot her approvals required by |aw

(2) M shall seek approval from the National Energy Board and
the Lieutenant Governor in Council of Mnitoba, the board of directors
of MH and any other approvals required in Canadian law for this
transaction. NSP shall seek approval from the US Departnent of Energy,
the US Securities Exchange Commission, the Mnnesota Public Utilities
Commi ssion, MAPP Reliability Council accreditation, and any other
United States or M nnesota approvals required by |aw.

(3) Both Parties shall use conmmercially reasonable efforts to
secure these approvals, including providing reasonable assistance to
the other Party, if requested.

(4) Each Party shall notify the other Party as soon as
practicable following the failure to obtain a required approval .

(5) | f any of t he referenced approval s are deni ed,
conditionally approved or revoked, the Parties shall negotiate in good
faith to inplenent amendnents to this Agreenent that overcone the
denial, or revocation or to satisfy the conditions inposed. In the
event that any denials cannot be overcone or conditions cannot be
satisfied through such good faith negotiations, this Agreenment shall
terminate as of the earlier of July 31, 2003 or witten notice of one
Party advising the other Party that the inpedi nent cannot be reasonably
sol ved. In the event that any of the above referenced approvals is
obt ai ned, but later revoked, this Agreenent shall term nate as of the
date of revocation.

Section 7.02 NSP shall seek accreditation from MAPP for 500 MW of
Accreditable Capacity purchased pursuant to this Agreement. |If, after
receiving accreditation, at any time during the Contract Term MAPP
accreditation of the Accreditable Capacity purchased pursuant to this
Agreenent is reduced below 500 MW then MH and NSP's obligations under this
Agreenent shall be reduced pro rata based on a percentage derived from the
reduced accreditation divided by 500 MN  Said reduction of obligations shall
be considered NSP's sole and exclusive renedy for failure by M{ to nmke
Accreditabl e Capacity avail able to NSP.

ARTI CLE 8
FORCE MAJEURE

Section 8.01 Neither Party shall be in breach or liable for any
delay or failure in its performance under this Agreement to the extent such
performance is prevented or delayed due to a Force Majeure, provided that:

(1) the non-performing Party shall give the other Party notice
promptly (and within 48 hours if possible) after the non-performnng
Party’'s know edge of the commencenent of the Force Mijeure, wth
witten confirmation to be supplied wthin 10 days after the
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conmencenent of the Force Majeure further describing the particulars of
the occurrence of the Force Mjeure;

(2) the delay in performance shall be of no greater scope and
of no longer duration than is directly caused by the Force Mjeure;

(3) the Party whose performance is delayed or prevented shall
proceed with reasonable efforts to overcone the Force Mjeure which is
preventing or delaying perfornance and shall provide weekly witten
progress reports to the other Party during the period that performance
is delayed or prevented describing actions taken and to be taken to
renedy the consequences of the Force Myjeure, the schedule for such
actions and the expected date by which performance shall no |onger be
af fected by the Force Mjeure;

(4) when the performance of the Party claimng the Force
Maj eure is no |longer being delayed or prevented, that Party shall give
the other Party notice to that effect.

ARTI CLE 9

CREDI TWORTHI NESS

Section 9.01 For the purpose of determining whether a Party is
able to meet its obligations pursuant to this Agreement, a Party nmay require
reasonable credit review procedures. If requested by a Party, the other

Party shall deliver (i) within 120 days following the end of each fiscal
year, a copy of such Party’ s annual report containing audited consolidated
financial statements for such fiscal year and (ii) within 60 days after the
end of each of its first three fiscal quarters of each fiscal year, a copy of
such Party’'s quarterly report containing unaudited consolidated financial
statenments for such fiscal quarter. |In all cases the statenents shall be for
the nost recent accounting period and prepared in accordance with generally
accepted accounting principles or such other principles then in effect,
provi ded, however, that should any such statenents not be available on a
timely basis due to a delay in preparation or certification, such Party shall
diligently pursue the preparation, certification and delivery of the
stat enents.

Section 9.02 If a Party ("Requesting Party”) has reasonable
grounds to believe that the other Party’'s creditworthiness or performnce
under this Agreenent has becone unsatisfactory, the Requesting Party shall
provide the other Party with witten notice requesting Performance Assurance
in an anount determned by the Requesting Party in a comercially reasonable
manner . For the purposes of this Article, unsatisfactory creditworthiness
shall mean that the credit rating for senior unsecured debt of the affected
Party, as determined by the applicable credit rating agencies, has fallen
bel ow i nvestnent grade. Upon receipt of such notice the other Party shall
have fourteen (14) Business Days to remedy the situation by providing
Performance Assurance to the Requesting Party in an anount reasonably
determ ned by the Requesting Party. 1In the event that the other Party fails
to provide such Performance Assurance, or a guarantee or other credit
assurance acceptable to the Requesting Party within three (3) Business Days
of receipt of notice, then the Requesting Party may termnate this Agreenent
upon thirty (30) days notice.
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ARTI CLE 10

REMEDI ES/ ARBI TRATI ON

Section 10.01 If for reasons provided in Section 3.06, but
excluding any curtailments or inability to deliver arising fromor related to
ci rcunmst ances or events occurring in the United States that are not caused by
WMH WMH fails to deliver at |east TRADE SECRET — CONFI DENTI AL of Guaranteed
Energy Scheduled by NSP in a nonth for twelve nonths, whether consecutive or

not, in any thirty-six consecutive nonth period, NSP shall be entitled to
termnate this Agreenent by notifying MH in witing of its decision to
termnate and the effective date of termnation. Notwi t hstanding the

foregoing, NSP's entitlenent to terminate nmust be exercised within six (6)
cal endar nonths of the date when such right first arose.

Section 10.02 Failure by MH to deliver GGuaranteed Energy, except
where such failure is excused by the terns and conditions of this Agreenent,
shall constitute an Event of Default. Failure by NSP to nake paynents for
undi sput ed anmounts due under this Agreenment to MH within 30 days after notice
fromM that such paynent is due shall constitute an Event of Default.

Section 10.03 In the event the defaulting Party fails to cure the
Event of Default, or upon the occurrence of an incurable Event of Default,
the non-defaulting Party may terminate the Agreement by notifying the
defaulting Party in witing of the decision to termnate and the effective
date of the termination. Such termination shall be cunulative of and not in
lieu of any other renedies set forth in this Agreenent.

Section 10.04 Upon term nation of the Agreenment by IMH or NSP due to
an Event of Default or pursuant to Section 10.01, Section 10.03 or Section
7.01(5): (1) NSP shall have no future or further obligation to purchase the
Accreditable Capacity or Energy under this Agreenment or to nake any paynent
what soever under this Agreenent, except for paynments for obligations arising
or accruing prior to the effective date of termnation; and (2) M shall
have no future or further obligation to provide the Accreditable Capacity or
deliver the Energy to NSP under this Agreenent or to satisfy any other
obligation of this Agreenent, except for paynments or other obligations
arising or accruing prior to the effective date of term nation.

Section 10.05 Except as otherwi se specifically provided in this
Agreenent, neither Party shall be liable to the other under this Agreenent
for any indirect, punitive, exenplary, special or consequential damages,
including but not limted to, loss of use, loss of revenue, loss of profit,
|l oss of tax benefits, or interest charges. The Parties recognize and agree
that the cost to NSP of procuring energy or capacity to replace any Energy or
Accreditable Capacity provided in accordance with Section 2.02 and in the
amounts allowed in Section 7.02 that MH fails to nmake available or deliver to
the Point of Delivery and for which Md's failure is not excused, shall be
deenred to be a direct and recoverable damage and not an indirect or
consequenti al damage.

Section 10.06 Each Party recognizes that NSP is relying upon the
availability of the Accreditable Capacity provided in accordance with Section
2.02 and in the ambunts allowed in Section 7.02 and Energy provided from the
System Participation Power and that this Agreenent is a significant asset of
WMH. Each Party further agrees that, if it defaults under this Agreenent, and
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if the other Party thereafter brings an action seeking specific perfornmance
of this Agreement, the defaulting Party shall not defend agai nst such action
on the basis of the non-defaulting Party having an adequate renedy at |aw.

Section 10.07

(1) MH shall indemify NSP from any damages or injury NSP may
suffer or incur as a result of Third Party Cdainms arising from Md s
failure to perform or negligent performance of its obligations under
this Agreement, except to the extent such damages or injury were caused
by the misconduct of NSP. NSP shall indemify MH from any danages or
injury MH may suffer or incur as a result of Third Party Cains arising
from NSP's failure to perform or negligent performance of its
obligations under this Agreenent, except to the extent such damages or
injury were caused by the msconduct of MJ For the purposes of this

secti on:
(a) “m sconduct” includes negligent acts or om ssions by a Party, and
(b) “damages or injury” i ncl udes i ndirect, i nci dent al and

consequential damages suffered by a third party, and w thout
restricting the generality of the foregoing, expenses or
liabilities associated with the interruption of power, energy or
related services to any third party, excepting damage or injury
where said interruption is contenplated and authorized pursuant
to the terms of this Agreenent, including Sections 3.06 and 3.07.

(2) Each Party shall pronptly notify the other Party of clains,
demands or actions that may result in a claim for indemity. Failure
to notify shall not relieve a Party from liability unless, and then
only to the extent that, such failure results in the forfeiture by such
Party of a substantial right or defense. No settlement of any claim
that may result in a claim for indemity nmay be nade by either Party
without the prior witten consent of the other Party, which consent may
not be unreasonably withheld. Neither Party shall be liable under this
Agreenent in respect of any settlenent of a claim unless it has
consented in witing to such settl enent.

Section 10.08 Any claim counterclaim denand, cause of action,
di spute or controversy arising out of or relating to this Agreenent shall be
resolved in accordance with the terms of Article 10 of the Coordination
Agreenent, which terns are hereby incorporated by reference. The provi sions
of this Article shall survive beyond the Contract Term

ARTI CLE 11
GENERAL
Section 11.01 This Agreenent shall be effective upon execution by
the Parties, subject to satisfaction of the requirenents of Section 7.01, and
shall continue until the later of April 30, 2015, or such other effective

date of termination if termnated earlier pursuant to Sections 7.01, 10.01 or
10.03, and the date upon which all obligations under this Agreenment are
di schar ged.
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Section 11.02

(1) The rights and obligations of this Agreenment may not be
assigned by either Party without the prior witten consent of the other
Party, which consent shall not be unreasonably wi thheld. Any purported
assignment of this Agreenent in the absence of the required consent
shal | be voi d.

(2) Notwi t hst andi ng Section 11.02(1) above, the Parties nmay,
without the other Party’'s consent, assign this Agreement to a wholly
owned subsidiary or corporate successor or as security in any financing
provided that such assignnment shall not relieve the assignor of its
liability hereunder.

(3) Not wi t hstanding Section 11.02(1) above, NSP may, at its
sole option and without MH s consent or approval, sell, transfer or
assign all or any part of the Energy and associated Accreditable
Capacity delivered to it wunder this Agreenent to another electric
utility or other buyer(s); provided, however, that such transfer or

assignment shall not affect MHs obligations or rights under this
Agr eenent .
Section 11.03 This Agreenent does not confer any exclusive rights

on either Party with respect to the sale or purchase of capacity, energy or
rel ated services. Neither Party has actual, apparent, or inherent authority
to bind the other Party as agent, and this Agreenent is not intended to and
does not create the relationship between the Parties of enployer-enployee,
princi pal -servant, franchi se, association, joint venture or partnership.

Section 11.04 Any notices other than those required by Sections
3.09, 3.06(c), 8.01(1) and 8.01(4), denmands or requests required or
aut horized by this Agreenent shall be in witing to the “Executive Oficers”
as follows:

Vi ce- Presi dent

Power Supply

Mani t oba Hydro

Post O fice Box 815

Station Min

W nni peg, Manitoba R3C 2P4

if to the Manitoba Hydro-El ectric Board,;
and to:
Manager, Purchased Power
Xcel Energy Services
1099 18'" Street
Sui te 3000
Denver, CO 80202
if to Northern States Power Conpany,
and shall be effective upon actual receipt by the Party to whom addressed.

The designation of the persons to be notified or the address of such persons
may be changed at any tinme by similar notice.

20



TRADE SECRET & CONFI DENTI AL

Section 11.05 Each Party shall keep conplete and accurate records
and nenoranda of its operations and transactions under this Agreenent and
shall maintain such data as may be necessary to determne with reasonable

accuracy information required by this Agreenent. Wth respect to invoice
records, each Party shall naintain such records, nenoranda and data for the
current calendar year plus a mninmm of six previous cal endar years. The
Parties, or their respective designees, shall each have the right upon

reasonable prior notice to inspect, review and take copies of each other’s
records and data as reasonably necessary to resolve issues, verify costs and
ascertain the reasonabl eness and accuracy of any statenents of cost relating
to transactions hereunder. The Parties or their designees shall have the
ri ght upon reasonable prior notice to inspect, review and take copies of the
other Party’'s records as far as such records concern curtail ments required by
this Agreenent. Each Party shall treat such information as confidential and
shall not disclose the information on the same conditions set forth in
Section 11.14.

Section 11.06 Each Party hereby grants its consent to the other
Party to record Scheduling tel ephone calls and el ectronic comruni cations for
the purpose of this Agreenent. All witten records and recordings of such
tel ephone calls and electronic comrunications that are not subject to any
legal privilege, regardless of form shall be admissible in any arbitration
or other |egal proceeding between the Parties arising out of this Agreenent.

Section 11.07 Unl ess otherwi se specifically provided herein, this
Agreenent may be altered, nodified, varied or waived, in whole or in part,
only by witten Suppl enentary Agreenent.

Section 11.08 This  Agreenent represents the entire agreenent
between the Parties with respect to the subject matter hereof and term nates
and supersedes all prior oral and witten proposals, including the docunent
entitled, “500 MV Agreenent Negotiation Points” executed by the Parties on
Novermber 21, 2001, and conmunications pertaining hereto. There are no
representations, conditions, warranties or agreenents, expressed or inplied,
statutory or otherwise, wth respect to or collateral to this entire
Agreenent ot her than those contained herein or expressly incorporated herein.

Section 11.09 Each of the Parties are parties to existing
agreenent s with ot her parties whi ch may i ncl ude provi di ng for
i nterconnection, pooling and interchange of electrical services. Thi s

Agreenent shall not affect the obligations and rights of a Party with respect
to such existing agreenents.
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Section 11.10 MH irrevocably agrees to waive the protections of the
Foreign Sovereign Immunities Act, 28 U.S.C. § 1602, et seqg., in connection
with this Agreement.

Section 11.11 This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 11.12 It 1is acknowledged and agreed that Accreditable
Capacity, Energy and related services are inherently dangerous, and MH offers
no warranty, express or implied, that the Accreditable Capacity, Energy or
related services will not cause injury to person or property.

Section 11.13 This Agreement shall be subject to the present and
future local, state, provincial and federal laws of Canada and the United
States, regulations or orders of lawful authorities and may be suspended by
or as a result of an order of competent authority in case of war, but this
Agreement shall become effective again as soon as such order is rescinded or
the approval for the transfer of Accreditable Capacity and Energy is again
secured.

Section 11.14 Neither Party shall disclose any of the terms or
conditions of this Agreement to a third party (other than the Party’s and its
Affiliates' employees, lenders, counsel, or accountants who have a need to
know such information and have agreed to keep such terms confidential),
except to satisfy the conditions of sale and purchase identified in Section
7.01 or in order to comply with any applicable 1law, order, regulatory
requirement or request, or exchange rule; provided, each Party shall notify
the other Party of any proceeding of which it is aware which may result in
disclosure and use reasonable efforts to prevent or to limit the disclosure.
The Parties shall be entitled to all remedies available at law or in equity

to enforce, or seek relief in connection with, this confidentiality
obligation.
THE TOBA HYDRO-ELECTRIC BOARD NORTHERN STATES7>POWER COMPANY

T‘-‘-—-—

A. D. Cormie Paul Bonavia o
Division Manager Vice President
DATE: W I, deol DATE : 7-30 .o,
APPROVED
Ii i 2eaVICES
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from the Office of the Vice-President

2002 08 14

Ms. K. (Karen) Hyde
Manager, Purchased Power
Xcel Energy Services

1099 18" Street

Suite 3000

Denver, CO 80202

Dear Ms. Hyde:

I am writing to provide notice of a change to the Northern States Power - Manitoba Hydro 500
MW System Participation Power Sale Agreement signed by Manitoba Hydro on August 1, 2002.

The OASIS reservation number referenced in Section 3.01 of the Power Sale Agreement has been
changed. OASIS transmission reservation number 75003362, located on the Manitoba Hydro
page of the MISO OASIS has replaced transmission reservation number 155212 found on the
Manitoba Hydro page of the MAPP OASIS.

Attached for your records are OASIS transmission reservation request 155212 and request
75003362.

Yours truly,

7{/4//{ e €= L~

A

K.R.F. Adams, P. Eng.
Vice-President
Power Supply

KRFA/lo

P.O. Box 815 « Winnipeg, Manitoba * CANADA R3C 2P4 - kradams@hydro.mb.ca
Telephone / N° de téléphone : (204) 474-3923 + Fax/ N° de télécopieur : (204) 474-4114



Transmission Request #155212 Details Page 1 of 2

l‘l\Manitoba Transmission Request #155212 Details
Hy dro Goto:l o

Customer Information Seller/Provider Information

Name Name
Judy A. Clendenan Jake Unrau
Company DUNS Company DUNS
MHEM 253893713 MHEB 205689045
Affiliated with Provider Phone Fax
No 204-487-5357 204-487-5368
Phone Fax E-mail
204-474-4558 204-453-5359 junrau@hydro.mb.ca
E-mail
jaclendenan@hydr Comments

MAPP to alter POD(Shercogen) due to NSP network
Comments service.
Multiple Member Service Request with NSP
Status Notification Provider Comments

l mailto:jaclendenan@hydro.mb.ca
Path and POR/POD Information i Transmission Service
POR POD Increment Type Class
DORSEY230 MH.NSP YEARLY POINT_TO_POINT FIRM
Path Name Period Window Sub Class
FULL_PERIOD FIXED
Source Sink NERC Curtailment Priority
MHEB NSP 7
Other Curtailment Priority
10
Dates and Times Request Information
Start Date and Time
05/01/2005 00:00:00 CD Capacity Requested
Stop Date and Time 500 MW
05/01/2015 00:00:00 CD SC(;?;;&Y Granted
Queued Date and Time . . . )
03/10/1999 11:51:18 CS Bid Price Offer Price Price Units
Approval Date and Time o )
08/04/1999 15:04:30 CD Ceiling Price
Confirmation Date and Time . )
01/13/2000 15:38:39 CS Negotiated Price
Rebid Date and Time
Status Preconfirmed
Time Of Last Status Change CONFIRMED No
Status Comments

https://mapp.oasis.mapp.org/OASIS/MHEB/data/transstatus? Submit=Submit&customer_cod 8/12/2002



Transmission Request #75003362 Details

Page 1 of 2

Transmission Request #75003362
Details

Goto:l >

Customer Information

Seller/Provider Information

Name

Dwight S Evans

Company DUNS
MHEM 253893713
Affiliated with Provider

No

Phone Fax
204-474-3042 204-453-5359
E-mail

Status Notification

Name
Blain A Poff

Company DUNS
MHEB 205689045

Phone Fax
204-487-5302 204-487-5368
E-mail
bapoffi@hydro.mb.ca

Comments _
Replaces reservation number 73155212

Provider Comments

Path and POR/POD Information

Transmission Service

POR POD
MHEB NSP
Path Name
_/MHEB/MHEB-NSP//
Source Sink
MHEB NSP

Increment Type Class
YEARLY POINT_TO_POINT FIRM
Period Window Sub Class

FULL PERIOD FIXED

NERC Curtailment Priority
7

Other Curtailment Priority
9

Dates and Times

Request Information

Start Date and Time
05/01/2005 00:00:00 ES

Stop Date and Time
05/01/2015 00:00:00 ES

Queued Date and Time
01/30/2002 07:54:04 ES

Approval Date and Time
01/30/2002 07:54:05 ES

Confirmation Date and Time
01/30/2002 07:54:05 ES

Rebid Date and Time

Time Of Last Status Change
01/30/2002 07:54:05 ES

Capacity Requested
529 MW

Capacity Granted
529 MW

Bid Price Offer Price Price Units
0.0000 0.0000 $/MW-Year

Ceiling Price
99999.0000
Negotiated Price

Status Preconfirmed
CONFIRMED No

Status Comments

https://oasis.midwestiso.org/OASIS/MHEB/data/transstatus?Submit=Submit&customer_cod¢ 7/31/2002





