Village of Winnetka

AL : : .
£ z Village Council Study Session
= =
7 ~
p N May 14, 2024 at 7:00 PM
Village Hall
510 Green Bay Road
AGENDA
1. Call to Order
2, Public Comments
3. Discussion
a. lllinois Municipal Electric Agency (IMEA) Contract Renewal Discussion - Policy
Direction
4. Closed Session
5. Adjournment
NOTICE

All agenda materials are available at villageofwinnetka.org (Governance > Agendas & Minutes); the
Reference Desk at the Winnetka Library; or in the Manager’s Office at Village Hall (2 floor).

The Village of Winnetka, in compliance with the Americans with Disabilities Act, requests that all
persons with disabilities who require certain accommodations to allow them to observe and/or
participate in this meeting or have questions about the accessibility of the meeting or facilities, contact
the Village ADA Coordinator, 510 Green Bay Road, Winnetka, lllinois 60093, 847-716-3543; T.D.D.
847-501-6041.
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AGENDA REPORT
SUBJECT: Power Sales Contract and Capacity Purchase Agreement
PREPARED BY:  Brian Keys, Strategic Development Manager

REF: Provide Policy Direction — Process And Timing For The Village
Council Consideration Of IMEA Contract Extension

DATE: May 14, 2024

Executive Summary

This report provides background information on the Village’s wholesale power supplier, Illinois
Municipal Electric Agency (IMEA), the contractual agreements for wholesale power including
the capacity purchase agreement with the agency. The current Power Sales Contract and
Capacity Purchase Agreement are set to expire on September 30, 2035. To properly plan for and
transition from a carbon based portfolio to a net zero generation portfolio by 2050 while also
ensuring generation resources are in place to meet the agency’s future power needs, IMEA is
requesting that the Village, and the other thirty-one members, consider an extension of their
contracts with the agency at this time. The contract terms for the new Power Sales Contract and
Capacity Purchase Agreement are for the period of October 1, 2035, through May 31, 2055.
IMEA members may consider the terms and conditions of these proposed contracts through May
31, 2025. During the May 14, 2024 Village Council Study Session, staff and representatives
from IMEA will present the new Power Sales Contract and Capacity Purchase Agreement for
initial consideration.

Winnetka’s History with IMEA

On December 13, 1983, Governor James R. Thomson signed Senate Bill No. 591 into
legislation. The new law enabled municipalities owning and operating electric utilities providing
retail service to customers to jointly plan, finance, own, and operate generation and transmission
facilities. This legislation enabled Joint Action Agencies which is the concept of a group of
municipal utilities joining together and using their collective buying power to negotiate lower
wholesale rates or owning generation capacity themselves.

IMEA was formed shortly after in the Spring of 1984 with the Village being one of the charter
twenty-three members. The first general manager of the agency was Gary Zimmerman, the
Village’s Superintendent of Utilities. From 1987-1990, the Village purchased power from the
agency while still operating the Electric Plant. Thereafter, on June 1, 1990, the Village entered
into full requirements contract with IMEA which extended our agreement through September 30,
2035.

Since March 1, 1991, the electricity required to meet the Village’s power and energy
requirements has been provided pursuant to contractual agreements between the Village and
IMEA. On the Village’s behalf, the agency acquires power and energy by generating it at an
IMEA-owned plant; purchasing it from other power generating entities; and/or utilizing the
capabilities of the Village’s Electric Plant and/or other members’ municipal generation
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operations. In 2023, the Village’s Electric Fund expended $8.8 million for the purchase of
wholesale power for the entire community.

Through a Capacity Purchase Agreement with IMEA, the output capacity of the Electric Plant is
solely dedicated to the agency in exchange for monthly capacity payments and fuel cost
reimbursement. Upon IMEA request, Village staff operate the generating units to produce
electricity that is then used by the agency to meet overall electrical demand or offset the cost of
higher priced wholesale power from another source. In return for the agency’s right to use the
plant’s capacity, the Village receives a credit of approximately $985,920 annually (after the
retirement of steam turbine #4) on the Village’s wholesale power bill from IMEA. Prior to the
retirement of turbine #4, annual capacity credits were approximately $1.4M. Since 1991, the
Village has received $46.2 million in capacity payment credits from IMEA to the benefit of
Winnetka residents and businesses.

IMEA Structure and Responsibilities

Since its inception, the agency has evolved into an organization serving thirty-two municipalities
in lllinois. The agency is a not-for-profit, tax-exempt unit of local government. As such, like the
Village, IMEA is subject to transparency laws in Illinois such as the Open Meetings Act and
Freedom of Information Act. The agency has a professional staff of thirty-two employees with
an annual revenue budget of $356 million. Governing policy direction is established by a thirty-
two member Board of Directors. Each municipality has a seat on the Board of Directors.
Individuals representing their respective municipality must be approved by the municipality’s
council.

IMEA provides a wide variety of services for its members. The operations group is staffed 24x7
and performs a variety of power supply functions to ensure that power is delivered economically
and reliably to the Village’s delivery points (i.e. Northfield substation and ComEd tie lines).
IMEA’s responsibilities to its municipal members is summed up in the graphic below:
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Providing affordable, reliable, and sustainable power to its members reflects IMEA core values
as an organization. IMEA provides specific professional services that staff could not provide on
our own. These functions include:

e Daily forecasting of energy demand for all members

e Daily forecasting of renewable resource output

e Scheduling of day ahead power sales of generation resources to the market.

e Real time monitoring of power market conditions.

e Real time updating of resource dispatch schedules to reduce member average cost.

e Real time communications with transmission system operators (ComEd & PJM) for

response to emergency procedures.

e Daily reconciliation of scheduled market participation with actual purchases/dispatch.

e Real time monitoring of energy deliveries to every member delivery service point.

e (Coordination of behind the meter member generation in 19 member municipalities.

In addition to the power supply activities, IMEA also provides value-added ancillary services
and support to the Village. Examples of these activities include:

e 24 Hour member system support for outages and emergencies
Coordination of mutual aid activities for emergency assistance
Electric efficiency incentives
Electric vehicle charging station incentives
Representation in regional transmission organizations (i.e. PJM)
State and federal legislative advocacy
Assistance with ComEd delivery point matters
Education and training
Regulatory assistance (i.e. FERC, PJM, IEPA, etc.)

The technical capabilities, experience, and administrative ability to perform all of the functions
noted above is not possible with the existing capabilities of Village staff.

IMEA Power Supply

The agency has a diverse power supply portfolio which provides member municipalities with
economical and reliable power. This is accomplished with long term power purchase agreements,
minority ownership in two coal plants, Prairie State and Trimble County, market purchases and
the ability to dispatch member owned generation. The agency’s 2023 power supply energy
production portfolio is summarized below:

49% Prairie State Energy Campus located near Marissa, Illinois
1,600 MW base load, coal fired plant
IMEA ownership: 15.2%

29% Trimble County Generation Station located in Trimble County, Kentucky
1,274 MW base load, coal fired plant
IMEA ownership: 12.1%

10%  Short term market purchases
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10% Wind (Lee Dekalb & Green River Purchase Power Agreements)
1% Solar & Hydro (Power Agreements and member owned generation)

1% Long term contract

Future changes to the agency’s portfolio include additional power purchase agreements for solar
energy and the closure of Prairie State. In 2025, the agency will begin receiving power from Big
River Solar Farm located near Norris City, Illinois. The agency has entered into a purchase
power agreement for 25 MW. Three small solar projects ranging from 500kW to 1 MW are also
scheduled to be on-line in the municipalities of Marshall, Princeton, and Oglesby. In addition,
the agency has partnered with a solar developer for a federal grant to construct additional solar
projects totaling 10-13 MW in the next two years. By the end of 2026, IMEA is planning to add
130 MW of solar energy. To date, approximately 11% of IMEA’s energy portfolio is now
renewable energy, compared with the State of Illinois Power Agency’s renewable portfolio at
6.8% (2023 data).

Long term, the agency will need to replace power supplied by the Prairie State Energy Campus.
The State of Illinois’ enacted legislation, the Climate and Equitable Jobs Act, which requires
Prairie State to be 100% carbon free by the end of 2045. It also mandates a 45% reduction in
greenhouse gases in the 2035-2038 timeframe.

Wholesale Power Rate Stability

Through the Village’s contract with IMEA, wholesale electric rates have been stable without
receiving any State of Illinois energy subsidies. IMEA has used their diverse power supply to
mitigate price spikes to members. The graph on the following page shows the average IMEA
member cost (Mills/lkWh) during the period of 2014 through 2023 along with a projection for the
years 2024-2027. The blue bar represents the portion of the average cost associated with the
agency’s power supply (i.e. purchase power agreements, generation). The red bar represents the
portion of the average cost associated with transmission cost. Transmission costs are the fees
associated with moving electricity over long distances through an interconnected network of
high-voltage lines (i.e. the grid). These costs cover the infrastructure required to move electricity
from where it is produced (i.e. generating facilities) to the utility’s distribution substation, plus a
return on the transmission owner’s capital investment. Transmission costs are typically
increasing over time and are determined by public rate cases. The black line extending from
2014-2027 illustrates that IMEA’s rates for power supply have been flat and are projected to
remain flat with transmission costs being the primary driver for future increases in the agency’s
average cost.
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IMEA Average Member Cost: Actual 2014-2023, Projected 2024-2027
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It should be noted that IMEA’s existing long-term debt will be paid off in 2035, and rates are
projected to decrease when the bonds are retired that year, which will benefit Winnetka long
term if we remain with the agency.

As part of the annual budgeting process, the Electric Fund budgets (account #500.41.27-560) for
the purchase of wholesale power. In 2024, purchased power is estimated to cost $10 million,
which is approximately 43% of the Electric Fund Budget. The table shown below is the budgeted
kWh (kilowatt hour) price for purchased power for the years 2014-2024.

Purchase Power Cost (per kWh) 2015-2024
$0.09000
$0.08000
$0.07000 7
$0.06000
$0.05000
$0.04000
$0.03000
$0.02000
$0.01000
$0.00000

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024
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Like the IMEA data, the Village’s budgeted cost of wholesale power has been stable. The
notable change in kWh cost that occurred between the years 2021-2022 is associated with the
end of a credit that the Village received for early retirement of previously issued debt.

Sustainability Plan — 2050 Net Zero Vision

IMEA has a published Sustainability Plan with the established goal of having a “Net Zero”
generation portfolio by 2050. The plan was developed by a working group of the Board of
Directors, presented publicly at two agency meetings, and formally adopted by the Board of
Directors on December 7, 2023. As noted in the graphic, the plan is based on five sustainability
principles.

2050 NET-
ZERO
VISION

SUSTAINABILITY
PRINCIPLES

The agency’s power supply portfolio is currently undergoing a transition from carbon-based
resources to non-carbon (i.e. renewable) resources. IMEA plans to utilize increasing amounts of
renewable energy with the goal of achieving net zero generation by 2050. As noted on the
following page, within the next two years, the agency will add 130 MW of solar energy to its
power supply portfolio. Below is an excerpt from the IMEA Sustainability Plan which outlines
actions already underway along with future milestones and targets.
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Illinois Renewable Portfolio Standard

The State of Illinois has a Renewable Portfolio Standard (RPS) for investor-owned utilities. The
RPS is a public policy designed to promote and increase the use of renewable energy. As part of
the Climate and Equitable Jobs Act enacted in 2021, the State’s RPS established an increased
goal for investor owned utilities to obtain 40% of their electric power from renewable resources
by 2030 and 50% by 2040 through the procurement of Renewable Energy Certificates (RECs). A
REC is a market-based instrument that represents the property rights to the environmental,
social, or non-power attributes of renewable energy generation. A REC is issued for each one
MWh of generated renewable energy. In Illinois, the Illinois Power Agency (IPA) administers
and conducts procurement to contract these REC’s for the investor owned utilities.

For their planning 2023-2024 year, the State’s RPS goal is 22%. Based on an April 19, 2024,
report from the Illinois Power Agency, the actual RPS amount is approximately 6.8%. In
comparison, approximately 11% of IMEA’s energy portfolio was renewable energy in 2023.

Contract Extension Request

At present, contracts for the thirty-two member municipalities of IMEA expire on September 30,
2035. The agency cannot enter into power supply contracts that extend beyond this date. This
shortened timeline prevents the agency from entering into economical longer-term agreements
for power. Prior to the member contract’s 2035 expiration date, existing contracts for
approximately 145 MW of renewable energy will need to be replaced and the agency is planning
to add 130 MW of solar energy by 2026. Power purchase agreements are typically 10-20 years in
length with longer-term contracts generally offering more attractive pricing. Favorable short-
term agreements are difficult to secure due to the capital intensive nature of power supply
projects.
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IMEA also needs to begin planning for the closure of Prairie State as mandated in the Climate
and Equitable Jobs Act. In the 2035-2038 timeframe, retirement of one Prairie State unit to meet
the 45% reduction in greenhouse gas emissions will necessitate the replacement of 120 MW of
power.

To enter into economically favorable power purchase agreements for renewable energy and to
begin planning for replacing the power supplied from Prairie State, the agency is requesting
contract extensions from member municipalities. In addition to providing a longer contract term
for upcoming power agreements, there will also be clarity as to the amount of power that is
required after September 30, 2035, as not all members of IMEA may elect to extend their
contract.

Power Sales Contract

The IMEA extension contract is constructed in a format similar to the existing Power Sales
Contract. The extension contract was developed by a working group of the Board of Directors
and approved by the IMEA Board of Directors at the February 15, 2024, meeting. All IMEA
members will be considering the same contract (Exhibit B). The contract length is 20 years with
the term beginning at the expiration of the current contract. The contract period is October 1,
2035, through May 1, 2055. Rates and charges are calculated in the same manner as the existing
contract. In general, members pay the same rates and charges based on their load ratio portion of
the agency’s costs. All rates are cost based and set by the agency’s Board of Directors.

One notable change in the contract is the addition of the Member Directed Resource (MDR)
Option. With IMEA Board approval, the Village can locally generate up to 10% of its peak
demand in a qualified resource (i.e. wind, solar, biomass). This option is designed to allow the
Village to develop additional local renewable power sources. A Member Directed Resource does
not need to be located within the Village but must be within the State of Illinois unless the IMEA
Board of Directors approves otherwise. Electrical output produced by the renewable resource
will be valued at the locational marginal price as determined by the regional transmission
organization. The design of this option is intended to provide flexibility for those municipal
members electing to utilize additional renewable energy sources while not resulting in a cost
shift to other members. For those IMEA members that elect to execute contract extensions, the
Member Directed Resource can be undertaken prior to 2035.

This option is favorably viewed by staff as the Village has informally contemplated the
construction of renewable power sources at the closed landfill located at the Village’s Public
Works facility on Willow Road. Based on the Village’s historical peak demand, the proposed
contract would allow the Village to construct a 3.7 MW renewable energy resource under the
Member Directed Resource Option. With the completion of the Village’s stormwater project
which currently disposes of excavation spoils on top of the landfill, there will be approximately
3.6 acres of suitable space to construction a solar power “farm” / plant. This amount of space
could potentially host a 1.4 — 2.2 MW solar farm.

Capacity Purchase Agreement

The Capacity Purchase Agreement is constructed in a similar format to the prior agreement. All
IMEA members with generating facilities will be considering the same contract (Exhibit C). The
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contract length is 20 years with the term beginning at the expiration of the current agreement
which coincides with the contract term of the Power Sales Contract.

The electrical generation capacity of the Electric Plant will continue to be dedicated to the
IMEA. On an annual basis, the Village will be required to demonstrate the capability of each
generating unit and affirm the net “dedicated capacity.” Capacity payments for the generation
vary by the type and size of the generating unit. In return for the dedicated capacity, the agency
has established minimum capacity credit amounts for the new contract period that match the
Village’s current capacity credit payments for the steam turbines and diesels. For the steam
turbines, the Village will receive a credit of $4.00 per kW/month. The diesel units will receive a
credit of $3.20 per kW/month. This provides generating members of IMEA with revenue surety
when considering the replacement of an aging generating unit.

For all generation scheduled and requested by IMEA, the Village will continue to be reimbursed
for the fuel cost (natural gas or diesel) required to operate the units. The agency will continue to
provide a generation payment of 3 Mills ($0.003) per kWh. All other costs associated with
maintenance, repairs, and labor will be funded by the Village (i.e. Electric Fund).

Under the IMEA contract, the Village will continue to have the sole determination regarding the
continued operation or retirement of any and/or all generating units. When a generating unit is
retired, the corresponding capacity credits are no longer applied to the monthly wholesale
electric bill from IMEA. There are also provisions in the agreement that allow the Village to
replace a generating unit.

Conclusion

The Village has received reliable, stable, and affordable electric service as a result of our
participation in IMEA. Further, IMEA has adopted a sustainability plan that is actively
transitioning away from carbon-based energy sources. The not-for profit agency is structured in a
manner that provides the Village with direct representation and input on its policy and
governance. The collective buying power of the member utilities results in lower rates than if the
Village attempted to contract for wholesale power as a sole municipal entity. In addition, IMEA
is also providing several ancillary value-added services to support the Village’s operation of a
municipal owned and operated electric utility.

Beyond wholesale power, the Village has received financial benefits from the agency for use of
its generating assets. IMEA has been able to leverage the Village’s generating facilities for the
benefit of both organizations. The proposed Capacity Purchase Agreement continues to
recognize the value of the Village’s generating units by maintaining capacity payment credits. As
noted earlier, through the existing capacity purchase agreement, the Village has received $46.2
million in capacity payment credits. IMEA’s commitment to provide future capacity credits is
beneficial to the Village as the Electric Fund plans for the replacement of the two existing 1979
Fairbanks Morse generators.

The agency’s power supply portfolio is currently undergoing a transition from a carbon-based

portfolio to a net zero generation portfolio by 2050 and continuing to add significant renewable
power sources well before that date. The contract extension also provides an option for the
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Village to pursue additional renewable energy sources before 2035 through the Member Directed
Resource Option.

Recommendation:

Provide policy direction on the process and timing for the Village Council consideration of a
contract extension.

Exhibits:

Exhibit A: 2024 IMEA Sustainability Plan, “Sustainability: Transitioning to OUR Energy
Future”

Exhibit B: Power Sales Contract Between Illinois Municipal Electric Agency And The Village of
Winnetka, Illinois.

Exhibit C: Capacity Purchase Agreement Between Illinois Municipal Electric Agency And The
Village of Winnetka, Illinois
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Exhibit A

2024 IMEA Sustainability Plan, “Sustainability: Transitioning to OUR Energy Future”

Page 12 of 78



EXHIBIT A

2024
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2050 Net-Zero Vision

The lllinois Municipal Electric Agency (IMEA) Board of Directors sets forth this organizational vision

for reducing to net-zero our power supply carbon emissions delivered to our Member municipalities
by 2050.

IMEA’s Member communities are committed to working together in the coming years as the
transitional journey progresses, while also holding paramount the Agency’s mission of providing a
reliable and affordable wholesale power supply to Members’ residents.

ROADMAP FORWARD:

e Target reductions in greenhouse gases

e Increase our renewable generation resources to replace current resources

e Allow the flexibility needed to embrace changes in technology, such as battery storage

e Continue and expand energy efficiency program incentives to our communities and their
residents

e Reduce resource capacity needs by accelerating our demand response options

e Advance electric vehicles and EV infrastructure

The Board acknowledges that to attain its 2050 vision of a net-zero portfolio, industry innovation,
developments, commercialization, and implementation must occur. Examples include the
development of dispatchable emission-free resources, increased availability of economic energy
storage solutions or similar new technologies, transmission upgrades to deliver new renewable
generation to residents, increased integration of distributed generation, and economic exit strategies
or emission reduction technologies for existing fossil-fueled resources.

SUSTAINABILITY PRINCIPLES

As we transition to our net-zero vision, we will rely on a member-driven set of sustainability principles.

Illinois Municipal Electric Agency (IMEA) and its member communities are committed to the balance of being
responsible governmental entities, employers and environmental stewards, while providing affordable and reliable
electric power. The best way to achieve balance is through the consistent application of sustainability as a business
practice.

IMEA defines sustainability as a business approach that creates long-term member value by embracing opportunities
and managing risks derived from economic, environmental, and societal developments.

This document captures a snapshot of our current portfolio and future targets for the next three to four years. As
conditions warrant, this document will be reviewed and updated to reflect progress and future strategies and targets.

SUSTAINABILITY PRINCIPLES
1
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2050 NET-
ZERO
VISION

SUSTAINABILITY
PRINCIPLES

Provide an affordable, reliable and sustainable power supply
to member communities

IMEA’s vision is to continue to work IMEA efforts to combat climate change create many opportunities
towards reducing to net-zero our through innovative and transformative solutions. IMEA believes that
wholesale power resource portfolio by our nation’s power grid requires a combination of many types of
2050. Renewable energy is a larger generation sources to ensure reliability. Renewable resources play an
portion of our portfolio than ever before, increasingly important role in supplying our customers with the

LI B B IO SIS U, (ST reliable and sustainable power supply we all depend on.
forward, IMEA will use this vision to work

in collaboration with our member Overall, IMEA is transitioning our generation to a cleaner, more
IR UV C NN LRI diverse portfolio in a responsible fashion. Electricity keeps our
resource planning, portfolio optimization communities and businesses thriving, and IMEA will do its part to
2ine] @ilsons eeluidiine, Tis (s (ger ef sustain the prosperity and quality-of-life that affordable, reliable

our overall strategy to diversify resources .. . .
i ) ) ) electricity brings to member communities.
while balancing our public-service

obligation to serve customers and member
communities reliably and affordably.

SUSTAINABILITY PRINCIPLES
2
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Leadership to Date: Building on the success of recent carbon-free milestones

IMEA has taken strides towards transforming our electricity portfolio with current renewable projects totaling 125
megawatts of aggregate solar and wind capacity at the end of 2023.

e Investing in clean power: IMEA has advanced carbon-free resources with 11% of our current energy coming from
non-carbon emitting generation resources that include solar, wind, and municipally owned hydro.

2y. IMEA Municipal Solar Program: Power agreements for nine solar arrays in our member
communities of Altamont, Oglesby, Princeton, Marshall, Naperville, Rantoul (2 projects), Rock Falls,
L and St. Charles.

\-_i\}_ Wind: Wind-powered generation contracts with Lee-DeKalb Wind Farm and Green River Wind
l Farm in Lee and Whiteside counties.

M Hydro: Two municipally owned hydro power plants in Peru and Rock Falls.

e Accelerating Towards a Greener Future: Along with increasing and adding new renewable generation resources,
IMEA has recently reduced our reliance on coal generation, successfully negotiating an early contract exit to reduce
our total reliance on coal by more than 40% from a capacity perspective. The reduction was nearly 24% from an
energy perspective based on the 2021 level of energy production.

e Balancing a Reliable Portfolio: With today’s technologies, a diverse electricity mix ensures that the lights come on
around the clock when customers flip the switch. This is where our baseload resources currently play a role to help
ensure a reliable electric grid. Our predictable, controllable, and economic base-load generation resources all
include the best available state-of-the-art environmental controls, helping to minimize the environmental footprint
of our portfolio.

e Pursuing New and Emerging Technologies: IMEA supports technological innovation necessary to shape the energy
system of the future for a decarbonized economy. That is why IMEA participated in a Department of Energy Study
on Carbon Capture at one of our coal-fueled facilities. That study was completed in 2022, and, coupled with
changes in federal legislation, there is a potential that a third-party developer could pursue a future carbon capture
project. As technologies evolve, IMEA will continue to support innovation and technological advancements that
contribute to reducing overall emissions from the energy sector to achieve a stable electric grid that reliably
delivers carbon-free energy.

e Supporting Reliable Local Generation Back-up Resources: Several of IMEA’s member municipalities have local
generation units within their communities as a fall back if the main grid has an issue. During extreme weather
events or other emergencies, these resources deliver high system reliability to our members and end-use
customers.

e Providing Local Green Power Choices. As we transition our resource portfolio towards a lower-carbon future,
IMEA has created Green Power Choices, a renewable energy credits program to help municipal retail customers
and member municipalities reach their individual environmental goals, in addition to the overall resource changes
that IMEA will be completing.

SUSTAINABILITY PRINCIPLES
3
Page 16 of 78




Future Targets & Strategies: Transitioning more of our portfolio to carbon-free generation
resources.

e We seek to add 130 megawatts of solar as follows:

» IMEA has contracted to add 25 megawatts of utility-scale solar starting in 2025. IMEA reached an
agreement to purchase solar-generated electricity from the Big River Solar Farm located in White County,
lllinois;

» IMEA will pursue adding 100 megawatts of new utility-scale solar to our portfolio to be energized over
the time frame of 2025-2026;

» IMEA seeks to add 5 megawatts of behind the meter solar projects to our IMEA Municipal Solar Program
in our member communities by 2025.

e By the end of 2025, IMEA will study the feasibility of installing utility-scale behind-the-meter battery storage on
member distribution systems. If deemed economically feasible, implementation would occur no later than 2030.

e IMEA commits to researching and exploring new and innovative technologies to reduce our current resource
carbon footprint. IMEA and our power resource partners will regularly review our options to cost effectively
improve system efficiencies.

e IMEA will utilize a member governing body stakeholder process on a three-year review cycle and update the
sustainability plan. On an annual basis, IMEA staff will report to the Board on the progress of the Sustainability Plan
and provide any recommended revisions to the Board of Directors.

IMEA PORTFOLIO TRANSFORMATION & DECARBONIZATION
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SUSTAINABILITY PRINCIPLES
4
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Design and facilitate energy conservation programs in support of the
concept that the most sustainable watt is the watt not generated

IMEA recognizes that electricity not Reducing electricity demand and usage through innovative conservation efforts
generated — because it is not needed and customer efficiency improvements offered to IMEA member communities
—yields the greatest environmental results in conservation of natural resources and emissions reductions. Our
benefit and is essential for improving energy efficiency program has provided significant reductions in greenhouse gas

system cost effectiveness, customer emissions by harnessing technology to use less energy and reduce reliance on
retention and business development. fossil fuel generation.

Leadership to Date

e |IMEA has had a successful electric energy efficiency program in place since 2010.

e Since the beginning of the program, we have provided more than $11 million in direct customer incentives toward
the installation of energy efficient technologies and the reduction of peak loads and energy consumption by IMEA
members and their commercial and industrial electric customers.

o More than 1,100 commercial/industrial electric efficiency projects have been completed.

e InFY2021-2022%, our program resulted in more than 39 million kWh in deemed savings delivered to businesses.

e The agency estimates that IMEA-incentivized electric efficiency projects reduced carbon emissions by 15,069 metric
tons in IMEA’s fiscal year 2021-20222.

e We have given away more than 100,000 LED lightbulbs to our residents and commercial customers to encourage
even more home-based and small business energy savings choices.

e |IMEA offers and will continue to offer energy audits, infrared scanning services, technical assistance and usage
analysis to our member communities and businesses.

! The last year for which there is complete data.
2 The last year for which there is complete data.

SUSTAINABILITY PRINCIPLES
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Future Targets & Strategies

IMEA recently expanded our electric efficiency program to allow municipal
members to include new residential options. These options include
incentivizing smart thermostats and the installation of higher efficiency central
air conditioning and air source heat pumps. Thus far, we have incentivized
nearly 1,700 thermostats. We seek to encourage more members to offer
these local options.

IMEA’s board will regularly review technology developments to determine pCUS o
whether new energy saving measures can be added to our energy efficiency 7
programs. 1 |

By the end of 2025, IMEA commits to explore a Conservation Voltage
Reduction (CVR) program to achieve energy and demand reductions for
customers.

As technology evolves, IMEA will continue to review the potential of the
appropriate additions and increased funding for our energy efficiency
program.

Annual Incremental CO, Reductions Through IMEA
Energy Efficiency Programs
(in metric tons)

17,588
15,989
13,668
12,714
10,705
8,649 8,185

FY 13-14  FY14-15 FY15-16 FY16-17 FY17-18 FY18-19 FY 19-20 FY20-21 FY21-22 FY22-23

NOTE: As of 7/31/23, 91 out of 141 (65%) FY2022-23 projects were complete. Only completed projects
are reflected in this chart.

SUSTAINABILITY PRINCIPLES
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Offer flexible programs to mitigate peak loads, increase reliability and better
integrate clean energy potential

Demand response (DR) programs improve grid efficiency and
reliability. They help create long-term grid stability by giving
consumers the opportunity to voluntarily reduce or shift their
electricity usage when called upon by the grid operator to relieve
stress when the demand for electricity outpaces the grid’s ability to

IMEA does our part by working to make
power grids more efficient,
environmentally friendly and reliable.

IMEA supports flexible programs that

give customers the opportunity to help
manage electricity demand. supply it. This is typically during heat waves or harsh winter cold

snaps. With these DR programs, the grid operator is essentially
creating an electricity “resource” to be called on in times of need to ensure reliable supply. In the future,
effective DR programs can ensure that additional power supply resources may not be required and current
resources may operate less often.

Leadership to Date

IMEA recently revamped its DR program for IMEA member commercial/industrial customers in the PJM (northern
Illinois) regional transmission organization. This program ensures that customers can voluntarily reduce their electric
usage during a peak period in a planned fashion in exchange for a financial incentive paid directly to the end-use
customer through the municipal utility.

Future Targets & Strategies

Expand our current DR program by offering more options to commercial/industrial customers in the MISO (central
and southern lllinois) regional transmission organization territory. This will provide additional opportunities to
reduce peak loads and avoid high-cost market purchases.

Pursue federal grant opportunities to deploy an Optimized Charging Operations Center (OCOC) to complement the
growing level of energy management sophistication within member utilities and the communities they serve. The
OCOC would seek to develop a methodology to provide visibility into times of grid congestion and establish effective
real-time consumer communications, enabling informed customer consumption decisions. The grant could also
offer the opportunity for effective customer enrollment incentives to encourage end-use customer participation in
the program.

Explore residential demand-side management measures, potentially using the platform developed by the OCOC.

SUSTAINABILITY PRINCIPLES
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Enable, accelerate and integrate electric vehicles and accompanying
charging infrastructure

) ) ) Another arena to realize clean energy potential is with the increasing
The IMEA is working closely with our b f el . hicl d i Lo h
municipal partners to promote the use of numbers of electric vehicles (EV). EVs produce fewer emissions that
EVs, reducing negative environmental contribute to climate change and smog than do conventional
impacts and helping customers save vehicles. With newer options for EV infrastructure and integration, EV
money. ownership will become more convenient and the numbers of EV
owners will increase, subsequently yielding a reduction in total U.S.
carbon emissions.

The lllinois Municipal Electric Agency has been working closely with our municipalities to expand our Electric
Vehicle Charging Station Initiative. Through this program, we provide funds so that our member municipalities
can offer incentives to install, own or lease electric vehicle charging infrastructure in a way that best serves their
communities. Electric vehicles play an important role in reducing the carbon footprint, and we remain
committed to helping our communities realize the benefits while working closely with local, state and national
partners as the infrastructure and policies develop.

Leadership to Date

e |n 2020, IMEA introduced its EV Charging Station Initiative. In one of our member
municipalities alone, more than 100 retail customers have installed EV charging
stations with the help of IMEA incentives.

Future Targets & Strategies

e |nlate 2021, the IMEA Board of Directors voted to significantly increase the scope
and funding of the EV Charging Station Initiative. Over the ensuing three years,
the Agency will make a total of $750,000 available for municipal members to:

v" Own or lease EV charging stations for public use,
v' Own or lease electric vehicles for city use, or
v Incentivize retail customers to install EV charging stations.

e IMEA, through our affiliate lllinois Municipal Utilities Association (IMUA), is
working to support the lllinois Department of Transportation (IDOT) National
Electric Vehicle Infrastructure Formula Program (NEVI). This plan is required for
the State to access Federal EV charging station grants. IMEA and IMUA will
continue to work with regulatory agencies to pursue funding opportunities to
increase the number of EVs and charging infrastructure in our member
communities.

e |MEA, through our affiliate (IMUA), will pursue federal grant opportunities to seek to implement a newly
developed Optimized Charging Operations Center (OCOC) to establish an effective agency, and member-
managed electric vehicle charging program. This program could provide signals to Level 2 charging customers to
shift patterns of demand in ways that provide grid operations and stability benefits. The grant may provide the
opportunity for enrollment incentives and on-going rewards to participants with verified performance. If this grant
opportunity becomes available, IMEA will target an implementation date of the program within 3 to 5 years.

SUSTAINABILITY PRINCIPLES
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Maintain and support a sustainable workplace

IMEA strives to be a leader in the
region by making our facilities a
model for other green businesses.
We want to provide a workplace

demonstrating our long-term
commitment and vision to a
sustainable culture.

Leading by Example

The IMEA office building was the first commercial building built in the Springfield region to receive the United States
Green Building Council’s Silver Certification for Leadership in Energy and Environment Design (LEED) in 2008. Our
building was constructed in an eco-friendly manner to achieve a top level of design and execution with energy
efficiency and sustainability in mind.

Our facility is heated and cooled with a 100% high efficiency geo-thermal heat pump system with no natural gas.
IMEA invested in Low-E windows to reduce infrared and ultraviolet light.

We updated our facility with all LED motion activated lighting.

IMEA installed a 10 kilowatt solar array at our headquarters to reduce our environmental footprint.

IMEA installed an electric vehicle charging station at our headquarters for employees, board members and visitors.
IMEA will continue to convert our small fleet of vehicles to electric vehicles as it becomes cost effective and
practical.

IMEA is committed to efforts to combat climate change and create a sustainable
energy future by providing stable-priced, reliable and cleaner power that ensures our
members and their residents a higher quality of life for future generations.

For further information about IMEA’s programs, contact us at 217-789-4632 or visit our website at www.imea.org.

SUSTAINABILITY PRINCIPLES
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Exhibit B

Power Sales Contract Between Illinois Municipal Electric Agency
And The Village of Winnetka, Illinois.

Page 23 of 78



EXHIBIT B

POWER SALES CONTRACT
BETWEEN
ILLINOIS MUNICIPAL ELECTRIC AGENCY
AND THE
VILLAGE OF WINNETKA, ILLINOIS

This Contract entered into as of the day of , 20, by and between
ILLINOIS MUNICIPAL ELECTRIC AGENCY (“IMEA” or the “Agency”), a body politic and
corporate, municipal corporation and unit of local government of the State of Illinois, and the
VILLAGE OF WINNETKA, ILLINOIS (“Member”), a municipal corporation created and
existing under the laws of the State of Illinois; the Agency and Member may also be referred to
individually as a “Party” and collectively as the “Parties;” by executing this Contract, Member
continues as a Participating Member of the Agency, and all references to “Participating Members”
herein or in other IMEA Power Sales Contracts shall include Member unless the context expressly
or by necessary implication requires otherwise;

WITNESSETH:

WHEREAS, the Illinois Joint Municipal Electric Power Act (the “Act”) enables
municipalities owning or operating electric utilities, which furnish retail electric service to the
public to jointly plan, finance, own and operate electric generation and transmission facilities, as
well as the acquisition of fuel for the generation of electric energy, through the creation and
continued operation of the Agency; and

WHEREAS, pursuant to the Act, a group of such municipalities joined together to form
the Agency to acquire and construct projects or participate in projects with investor-owned
utilities, generation and transmission cooperatives and others which may be used or useful in the
generation, production, distribution, transmission, purchase, sale, exchange or interchange of
electric energy, and the Agency has operated in accordance with the Act since 1984; the Agency
presently has 32 Members, each of which is currently a Participating Member; and

WHEREAS, under the Act Member is a municipality owning and/or operating an electric
utility which furnishes retail electric service to the public and may enter into and carry out contracts
and agreements for the purchase from the Agency of power supply and energy transmission
services, power supply development services and other services; and

WHEREAS, in order to secure an adequate, reliable and economic long term supply of
electrical power and energy for Member, the Agency and Member hereby enter into this Power
Sales Contract under the terms of which the Agency will sell to Member and Member will purchase
from the Agency all of Member’s power and energy requirements to meet the full service
obligation of its service area, including all capacity obligations imposed by the applicable Regional
Transmission Organization (“RTO”), and all delivery-related services, including but not limited to
transmission and distribution services from transmission and wholesale distribution service
providers and ancillary service requirements of the applicable RTO and/or its underlying

Transmission Owners.
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NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
and agreements set forth in this Contract, the Agency and Member agree as follows:

Definitions

When used herein, the following capitalized terms shall have the meanings ascribed to
them below unless the context expressly or by necessary implication requires otherwise:

“Board of Directors” shall mean the corporate authority of the Agency with powers as
provided in the Act.

“Bonds” shall mean any revenue bonds, notes and other evidences of obligations of the
Agency issued under the provisions of the Act to finance any cost, expense or liability relating to
the Power Supply System or service under the Power Sales Contracts.

“Bond Ordinance” shall mean any one or more ordinances, resolutions, indentures or other
similar instruments of the Agency providing for the issuance of Bonds.

“Cost Causer;” “Cost Causation” shall mean the Participating Member that causes the
Agency to incur an extra-ordinary expense or investment. Under the Cost Causation principle
such costs are to be borne by those customers, including but not limited to Member and/or other
Participating Members or other entities to whom IMEA provides service, who make a request or
decision or otherwise require or cause the action to be taken by IMEA or one of its underlying
power suppliers or transmission and/or distribution service providers, thereby causing the Agency
to incur the extra-ordinary expense. For purposes of this definition, “extra-ordinary expenses” are
any investment, cost or other expenditure or liability incurred, assumed by or imposed on the
Agency: (1) that primarily benefit one Participating Member or a group of Participating Members
or other entities to whom IMEA provides service directly, rather than providing a general benefit
to all or a majority of Participating Members or the Agency as a whole; and (2) that are not or have
not historically been of the type ordinarily shared between Participating Members. Costs are
recognized as being caused by a service if the costs are brought into existence as a direct result of
providing the service or facilities, or the costs are avoided if the service or facilities are not
provided. The Board of Directors will make all final decisions on whether a cost item is an extra-
ordinary expense and whether a Participating Member or group of Participating Members is or are
Cost Causers for purposes of implementation of this and all other Power Sales Contracts, as well
as any contracts entered into by the Agency to provide service that are excluded from the definition

of Power Sales Contracts.

“Delivery Point” shall mean a presently existing metered connection or connections of
IMEA’s or another party’s transmission or distribution system with Member’s transmission or
distribution system as set forth in Schedule A or a new or modified connection as Member may
request and IMEA or another party is willing to provide in the future. Schedule A shall be updated
from time to time by the Agency to reflect any new or modified Delivery Points.

“Member” shall be the city, village or town executing this Contract.

2
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“Member-Directed Resource” shall mean a resource that meets the requirements of this
definition and the option in Section 2(b-1) for Member to self-direct one or more resources with
nameplate ratings or contracted shares based on nameplate ratings not to exceed the percentage of
the Member’s rolling 5-year average annual peak demand set forth in such Section or as otherwise
approved by the Board of Directors to be used to serve the Member’s load. Any such resource
shall be developed and/or contracted for by the Participating Member only after the Board of
Directors formally approves the details of the project. Any such resource shall be located within
the State of Illinois unless the Board of Directors approves otherwise. For purposes of this
definition the term resource is limited to devices that produce, generate or otherwise create energy
or that store energy for beneficial use at a different time that are powered by wind, solar thermal
energy, photovoltaic cells or panels, biodiesel, landfill gas produced in Illinois, crops and untreated
and unadulterated organic waste biomass, advanced nuclear technology or small nuclear reactors
that generate clean energy, and batteries and other forms of energy storage. The term resource
may be expanded to include any other such devices powered by other means if they would qualify
under a current or future Illinois statute that addresses generating resources that are designated as
renewable, carbon-free, net-zero, clean or other similar designation for energy for use in one or
more Illinois programs, even if IMEA and/or its Participating Members would not be subject to
such statute or qualify for such program due to their status as municipalities, municipal
corporations or units of local government; provided however clean coal powered facilities, as
defined in the Illinois Power Agency Act shall not be allowed as Member Directed Resources
unless specifically approved by the Board of Directors of IMEA. The term resource may also be
expanded to include additional types of devices powered by other means if approved by the Board

of Directors.

The existing hydro-electric power resources that were owned and operated by the Cities of Rock
Falls and Peru at the time of execution of this Agreement are specifically not included in the term
Member Directed Resource.

“MISO” means Midcontinent Independent System Operator, Inc., or its successor.

“Participating Members” shall mean Member and those other members that are or hereafter
become parties to Power Sales Contracts, as defined below.

“Party”” shall mean a party to this Contract and its successors and permitted assigns.
“PJM” means PJM Interconnection, LLC, or its successor.

“Point of Measurement™ shall mean any point at which metering equipment is located for
purposes of measuring power and energy deliveries to Member as set forth in Schedule A hereof.
Schedule A shall be updated from time to time by the Agency to reflect any new or modified Points
of Measurement.

“Power Sales Contracts” shall mean this Contract and other contracts providing for the sale
of power and energy by IMEA to the other Participating Members as amended from time to time
(excepting therefrom the contracts entered into by the Agency and Participating Members for

3
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power supplies which are specifically superseded by the Power Sales Contracts and any other
contracts which the Agency by action of its Board of Directors designates as being excepted from
being within the definition of Power Sales Contract).

“Power Supply System” shall be broadly construed to mean, encompass and include all
Projects and all electric production, transmission, distribution, conservation, load management,
general plant and related facilities, equipment or property, and any mine, well, pipeline, plant,
structure or other facility for the development, production, manufacture, storage, transportation,
fabrication or processing of fossil, nuclear or other fuel of any kind or any facility or rights with
respect to the supply of water, in each case for use, in whole or in major part, in any of the Agency’s
generating plants, now existing and hereafter acquired by lease, contract, purchase or otherwise or
constructed by the Agency, including any interest or participation of the Agency in any such
facilities or any rights to the output or capacity thereof, together with all additions, betterments,
extensions and improvements to said Power Supply System or any part thereof hereafter made and
together with all lands, easements and rights-of-way of the Agency and all other works, property
or structures of the Agency and contract rights and other tangible and intangible assets of the
Agency used or useful in connection with or related to said Power Supply System, including
without limitation a contract right or other contractual arrangement for the long term or short term
interconnection, interchange, exchange, pooling, wheeling, transmission, purchase or sale of
electric power and energy and other similar arrangements with entities having generation and
transmission capabilities and located within or without the State of Illinois. Power Supply System
shall not include (1) any properties or interest in properties of Member, except with respect to any
contract rights the Agency may have in such properties pursuant to any contract between Member
and the Agency other than this Contract, and (2) any properties or interest in properties of the
Agency which the Board of Directors determines shall not constitute a part of the Power Supply
System for the purposes of the Power Sales Contracts with the Participating Members.

“Project” means (i) any plant, works, system, facility, and real and personal property of
any nature whatsoever, together with all parts thereof and appurtenances thereto, used or useful in
the generation, production, distribution, transmission, purchase, sale, exchange or interchange of
electrical energy and in the acquisition, extraction, conversion, transportation, storage or
reprocessing of fuel of any kind for any such purposes, or (ii) any owned or contracted interest in,
or right to the use, services, output or capacity, of any such plant, works, system or facilities.

“Prudent Utility Practice” shall mean, any of the practices, methods and acts which, in the
exercise of reasonable judgment and in light of the facts (including, but not limited to, any
practices, methods and acts engaged in or approved by a significant portion of electrical utility
industry prior thereto) known at the time the decision was made, could have been expected to
accomplish the desired result at reasonable cost consistent with reliability, safety and expediency.
In applying the standard of Prudent Utility Practice to any matter under this Contract, equitable
considerations shall be given to the circumstances, requirements and obligations of each of the
Parties, and there shall be taken into account the fact that the Agency and Member are both political
subdivisions and municipal corporations of the State of Illinois with prescribed statutory powers,
duties and responsibilities. Prudent Utility Practice is not intended to be limited to the optimum
practice, method or acts to the exclusion of all others, but rather to a spectrum of possible practices,
methods or acts which could have been expected to accomplish the desired result at reasonable

4
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cost consistent with reliability, safety and expediency. Prudent Utility Practice includes due regard
for manufacturer’s warranties and the requirements of governmental agencies which have

jurisdiction.

“Rate Schedule” shall mean the rate schedule or schedules setting forth the rates and
charges for payments by Participating Members, including Member, for services rendered by the
Agency pursuant to the Power Sales Contracts. The existing Rate Schedules are Schedule B and
Schedules B-2, B-4, B-6 and B-7. The Rate Schedules may be revised from time to time by the
Agency and/or new schedules may be adopted by the Agency, all in accordance with and in the
manner provided for in Section 3 of this Contract, including, without limitation, any amendment,
change, deletion or addition to any of the rates and charges, billing components, terms or
conditions, or any adjustment set forth therein, including, but not limited to, amending the billing
demand provision to impose a minimum demand whether or not based on prior demand
measurements, which schedules may be applicable to any one or more Participating Members.

“Revenue Requirements” shall mean all costs and expenses paid or incurred or to be paid
or incurred by the Agency resulting from the ownership, operation, maintenance, termination,
retirement from service and decommissioning of, and repairs, renewals, replacements, additions,
improvements, betterments and modifications to, the Power Supply System or otherwise relating
to the acquisition and sale of power and energy, transmission, load management, conservation or
related services hereunder and performance by the Agency of'its obligations under the Power Sales
Contracts for Participating Members, including, without limitation, the following items of cost:

(1)  payments of principal of and premium, if any, and interest on all Bonds issued by
the Agency and payments which the Agency is required to make into any debt
service reserve fund or account under the terms of any Bond Ordinance or other
contract with holders of Bonds; provided, however, that Revenue Requirements
shall not include any principal of or premium, if any, or interest on Bonds due solely
by virtue of the acceleration of the maturity of such Bonds;

2) amounts required under any Bond Ordinance to be paid or deposited into any fund
or account established by such Bond Ordinance (other than funds and accounts
referred to in clause (1) above), including any amounts required to be paid or
deposited by reason of the transfer of moneys from such funds or accounts to the
funds or accounts referred to in clause (1) above including any rate stabilization

fund or account;

3) amounts which the Agency may be required to pay for the prevention or correction
of any loss or damage to the Power Supply System or for renewals, replacements,
repairs, additions, improvements, betterments, and modifications which are
necessary to keep any facility of the Power Supply System, whether owned by the
Agency or available to the Agency under any contract, in good operating condition
or to prevent a loss of revenues therefrom;

4) costs of operating and maintaining the Power Supply System and of producing and
delivering power and energy therefrom (including, without limitation, fuel costs,

5
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®)

(6)

(7

(8)

©

administrative and general expenses and working capital, for fuel or otherwise,
regulatory costs (including but not limited to wholesale rate case intervention
costs), insurance premiums, and taxes or payments in lieu thereof) not included in
the costs specified in the other items of this definition, costs of power supply and
demand-side planning and implementation associated with meeting the Agency’s
power supply obligations and costs of load management and conservation;

the cost of any electric power and energy purchased for resale by the Agency to the
Participating Members and the costs of transmission, scheduling, dispatching and
controlling services for delivery of electric power and energy under the Power Sales
Contracts for Participating Members;

all costs incurred or associated with the salvage, discontinuance, decommissioning
and disposition or sale of properties;

all costs, settlements and expenses relating to injury and damage claims asserted
against the Agency;

any additional cost or expense not specified in the other items of this definition
imposed or permitted by any regulatory agency or which is paid or incurred by the
Agency relating to the Power Supply System or relating to the provision of services
to Participating Members (including any amounts to be paid into any reserve
account established by the Agency under the terms of any Bond Ordinance for the
payment of Revenue Requirements in the future and any provision for depreciation)
which is not otherwise included in any of the costs specified herein;

amounts required to be paid by the Agency including:

@) any reserves the Agency shall determine to be necessary for the payment of
those items of costs and expenses referred to in this definition to the extent
not already included in any other clause of this definition; and

(i1) additional amounts which must be realized by the Agency in order to meet
the requirement of any rate covenant with respect to coverage of principal
and interest on Bonds contained in any Bond Ordinance or contract with
holders of Bonds or which the Agency deems advisable in the marketing of
its Bonds or under any contract to which it is a party.

“Regional Transmission Organization” or “RTO” shall mean the entity designated by the
Federal Energy Regulatory Commission (“FERC”) to direct operation of the regional electric
transmission grid in its area, including the dispatching of generating resources, and that controls
the wholesale electric markets for its area. The RTOs that currently control the areas where
IMEA’s Participating Members are located and where the generating resources owned by or under
contract to IMEA are located or into which they are pseudo-tied are Midcontinent Independent
System Operator, Inc., or its successor (“MISO”), and PJM Interconnection, LLC, or its successor
(“PIM”™). At the execution of this Agreement, for those Participating Members that are served by
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Commonwealth Edison Company for transmission service, the currently applicable RTO is PIM.
For those Participating Members that are served by Ameren Illinois Company, City of Springfield
CWLP, Southern Illinois Power Cooperative, or Hoosier Energy Rural Electric Cooperative, Inc.,
the currently applicable RTO is MISO. Throughout the duration of this Agreement the applicable
RTO is subject to change for reasons that are outside the control of the Agency and the

Participating Members.
Section 1. Term
(a) Initial Term and Termination

(b)

(©

This Contract shall take effect on the latter of the date of execution by the last party
to sign hereon or the date specified by the Board of Directors in making the
determination in Section 1(b) below. This Contract shall remain in effect for an
initial delivery term commencing on October 1, 2035 (at the end of the then-current
Power Sales Contract between Member and IMEA) and extending through and
including May 31, 2055. The delivery term shall continue thereafter and run from
year to year until terminated by five (5) years prior written notice.

Conditions for Effectiveness of Contract

Notwithstanding any other provision herein, the Contract shall not become
effective unless by April 30, 2025, or such later date as approved by the Board of
Directors, (i) four (4) or more Participating Members with the combined Agency
estimated coincident firm purchased power annual peak demand in 2022 of 50 MW
or more have entered into new, renewed or extended Power Sales Contracts, or (ii)
the Board of Directors has determined the mix of Members signing new, renewed
or extended Power Sales Contracts results in sufficient benefits or cost reductions
to the Participating Members in which event the Power Sales Contracts shall
become effective. The Agency shall provide the Participating Members with
written notice within sixty days of any final decision by the Agency that the
Contract is to become effective. In the event this Contract does not become
effective, any contracts between the Agency and the Participating Members, which
are otherwise superseded by this Power Sales Contract, including any such contract
with Member, shall not terminate but shall continue in full force and effect

throughout its term.

Commencement of Service and Cancellation of Existing Contract

Service to Member under this Contract shall commence on October 1, 2035.

All other power supply or transmission contracts between Member and any entity
other than the Agency shall be terminated or assigned by Member to the Agency
no later than the date upon which the Agency commences service to Member as
provided in this subparagraph or such other action is taken as mutually agreeable
by the Agency and Member.
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Section 2.

If Member is taking power or transmission service from a supplier other than IMEA
on such commencement date, the providing of power by IMEA shall commence
only if that Member’s obligations from such supplier have ceased pursuant to an
assignment or termination of an existing contract.

Purchase. Sale and Delivery of Electricity

(a)

(b)

Sale and Purchase

The Agency agrees to provide and sell and Member agrees to take and pay for all
of the electric power and energy required to meet the full service obligation of
Member’s service area during the term of this Contract and utilized in the operation
of its municipal electric system, including all capacity obligations imposed by the
applicable RTO, and all delivery-related services, including but not limited to
transmission and wholesale distribution services from transmission and/or
wholesale distribution service providers and ancillary service requirements of the
applicable RTO and/or its underlying Transmission Owners. Batteries or other
energy storage devices are a substitute for generation and are deemed to be power
supply for purposes of the obligation to purchase Member’s full requirements of
electric power and energy under this subsection (a) and the restrictions on obtaining
electric power and energy from other sources under subsection (b) of this Contract.
Batteries or other energy storage devices may be used in an election for a Member
Directed Resource in Section 2(b-1) below.

Under the previous Power Sales Contract, certain Participating Members,
namely Peru and Rock Falls, each exercised an option to install, own and operate
a hydro-electric power plant and to self-supply a portion of its load therefrom.
That option is no longer available. Such Participating Members may continue
to self-supply such portion of their respective loads subject to such reasonable
terms and conditions and such rates and charges as the Board of Directors shall
approve so long as the Participating Member owns and operates the existing
hydro-electric plant. Such Participating Members shall bear all costs of
ownership and operation of their hydro-electric plant and shall pay all such rates
and charges established by the Board of Directors.

Restrictions on Other Sources

Except as provided in the subsections of this Section 2 or in any policy, program or
directive of the Agency approved and authorized by affirmative vote of the Board
of Directors, Member shall not obtain electric power and energy required to meet
the full service obligation of Member’s service area and/or for the operation of its
electric utility system from any other source; provided, however, if Member is
required by law to purchase power and/or energy from a small power production
facility, a cogeneration facility or other facility, Member shall immediately inform
the Agency of such requirement whereupon Member and the Agency shall use their
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(b-1)

best efforts to arrange for such purchases to be made by the Agency. If such
arrangements cannot be made, then Member shall make the required purchase and
sell the power and energy to the Agency at the same price and on the same terms
and conditions under which it was purchased by Member, unless Member agreed
to pay more than required by the law that required the purchase of power and/or
energy from such facility, in which case the Agency shall pay Member an amount
reasonably calculated to match what the required amount should have been.
Member hereby appoints the Agency to act as its agent in all dealings with the
owner or operator of any such facility from which power or energy is to be
purchased by the Agency directly or indirectly and in connection with all other
matters relating to any such purchase and agrees unless ordered to do so by a court
of competent jurisdiction not to make any such purchase at prices or on terms and
conditions not approved by the Board of Directors.

If Member has an existing partial waiver from FERC of the PURPA requirement to
purchase excess power and energy from Qualifying Facilities where that obligation
has been undertaken by the Agency as of the effective date of this Contract, such
waiver shall be maintained for the term and any extended term of this Contract.
Member shall not take any steps or cooperate with steps taken by any others to
withdraw or terminate such waiver. If Member does not have an existing partial
waiver from FERC of the PURPA requirements and assignment thereof to the
Agency as of the effective date of this Contract, Member shall cooperate with the
Agency in seeking such waiver, and if granted such waiver shall be maintained for
the initial term and any extended term of this Contract. Member shall not take any
steps or cooperate with steps taken by any others to withdraw or terminate such
waiver.

Member-Directed Resources Option

Member and the other Participating Members shall each have the option, but not
the obligation, to elect to self-direct a portion of the power supply to serve their
load from qualifying generating resources or energy storage devices. The
maximum amount of such election shall be ten percent (10%) of Member’s rolling
5-year average annual peak demand based on the nameplate capability of, or the
contracted share of the nameplate of the resource. The Board of Directors may
approve a greater percentage or amount in the future. Resources put in place by
Member under one or more offerings, policies or programs of IMEA, other than
this Member-Directed Resource Option, and IMEA-sponsored projects located
within Member’s service area will not count against the above percentage. The
resource shall be located in the same delivery zone of the RTO region or Balancing
Authority area as the Member or Participating Member making the election, or if
approved by the Board of Directors may be located in the same zone of the RTO
region or Balancing Authority area as other Participating Members, subject to such
reasonable cost allocation as the Board of Directors shall require.

9

Page 32 of 78



(©)

Under this option, Member and other Participating Members shall have the
opportunity to contract for, develop, own and operate qualifying resources that
would be directly connected to the Participating Member’s distribution system, or
alternatively to contract with a developer/provider for a portion of a large qualifying
resource connected elsewhere on the regional transmission system. All power and
energy to serve the total requirements load needs of such Participating Members
would continue to be exclusively provided by IMEA, however, subject to the
Participating Member’s ability to negotiate and enter into ownership or long-term
contractual commitment with one or more projects on its distribution system, or
power purchase agreements with an eligible energy provider, and subject to
reasonable approval by the Board of Directors, Participating Members will be able
to commit to a project or a power purchase agreement and thereby self-direct the
type of qualifying resource used to serve a portion of its Joad. The remainder of
the full requirements of Participating Members electing this option shall be met
under the Rate Schedules that recover the portion of the Revenue Requirement
associated with the Agency’s socialized resource portfolio. Such resources must
be dedicated to IMEA under an agreement similar in concept to the Capacity
Purchase Agreements pursuant to which Participating Members have historically
dedicated their behind the meter generation to IMEA.

Member shall not use a Member Directed Resource to peak shave. Member shall
still be required to purchase its full requirements from IMEA. The Member
Directed Resource shall become part of the IMEA resource portfolio for serving
Member. Member shall pay all costs associated with the Member Directed
Resource and shall be credited or paid back for the actual RTO clearing price for
capacity and day-ahead price for energy and any actual ancillary services revenues
received by IMEA for the attributes used by IMEA from the Member Directed
Resource to serve the participating Member. Member shall own any renewable
energy or similar credits, but if they decide to sell them, rather than retire them, the
Agency shall have a right of first refusal to purchase them. The Board of Directors
would determine the equitable allocation of non-power supply Agency costs among
Participating Members electing the option and making binding commitments to
self-directed resources and those that elect to be served only from the socialized
resource portfolio in the Rate Schedules to be developed and approved.

Shortages

In the event that the Agency is not able to supply all of the power and energy
requirements of its Participating Members because of an event of Force Majeure as
defined in Section 2(d) or because of an outage of all or any part of Agency’s Power
Supply System or because of an event beyond Agency’s control, and after such
reasonable notice as the Agency may be able to give, the Agency shall allocate the
power and energy available to it during any billing period among the Participating
Members on a pro rata basis in accordance with the Participating Members’
respective power and energy requirements supplied by the Agency during the
corresponding billing period of the preceding calendar year. Where a Participating
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Member did not purchase power and energy from the Agency during the
corresponding billing period of the preceding calendar year, that Participating
Member’s purchases during such billing period from its supplier replaced by the
Agency shall be used.

Although the Agency agrees to use its best efforts to avoid a shortage in supply,
during any period when the Agency is unable to supply all of the Participating
Member’s electric power and energy requirements, Member shall be permitted to
acquire from other sources the amount of electric power and energy which is not
supplied by the Agency; provided, however, that at such time as the Agency is again
able to supply all of Member’s electric power and energy requirements, Member
shall be required to take and pay for such electric power and energy in accordance
with the provisions of this Contract. Before entering into any arrangement to
acquire power and energy from any source other than the Agency for any period in
excess of 48 hours, Member will notify and consult with Agency as to the terms
and length of such purchases and obtain Agency’s consent before contracting for
such supply, which consent shall not be unreasonably withheld.

Continuity of Service

The Agency shall employ its best efforts, in accordance with Prudent Utility
Practice, to provide a constant, adequate and uninterrupted supply of power and
energy to Member (except where Member is purchasing interruptible or curtailable
power or non-firm energy from the Agency under a separate interruptible,
curtailable or non-firm rate schedule adopted by the Board of Directors) and shall
seek to restore service promptly and diligently on any interruption, but the Agency
does not guarantee that service hereunder will be uninterrupted or at all times

constant.

If the supply of electric power and energy to Member hereunder shall fail, be
interrupted, be reduced, or become defective through an event of Force Majeure,
which shall include but not be limited to an act of God, nature, common enemy,
failure of any power and energy or transmission service supplier of the Agency or
any public authority, or because of accident, riot, insurrection, war, explosion, labor
dispute, fire, flood or prudent actions taken to prevent or limit the extent or duration
of disturbances of service on Agency’s system, or if one or more of its suppliers, or
that of systems through which electric service is rendered to the Agency or Member
is interrupted, or for any other cause beyond the reasonable control of the Agency,
the Agency shall not be liable for damages caused thereby and such events shall
not constitute a breach of the Agency’s obligations under this Contract. No cause
or contingency, however, including any failure of the Agency to supply electric
power and energy to Member for any period because of any of the aforesaid
conditions, shall relieve Member of its obligation to make all payments to the
Agency required by this Contract, when due, for power and energy supplied by the
Agency during any period.
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The Agency or its underlying transmission and/or wholesale distribution service
provider may interrupt service hereunder as necessary for repairs to, or changes of,
equipment or facilities needed to provide service hereunder, or for installation of
new equipment or facilities, but only for such reasonable times as may be
unavoidable, and to the extent possible, with reasonable advance notice to, and in
coordination with, Member.

Section 3. Rates and Charges

Member shall pay the Agency for all power and energy and other services furnished under
this Contract from the date that service commences as provided in Section 1(c) at the rates and on
the terms and conditions set forth in the Rate Schedule(s), as the Rate Schedule(s) may be changed
and supplemented by the Board of Directors from time to time.

The Board of Directors shall establish and maintain its rates and charges under its Power
Sales Contracts with its Participating Members to provide revenues which are sufficient, but only
sufficient, together with other available revenues of the Agency, to cover the estimated Revenue
Requirements of the Agency. In determining rates and charges necessary to produce sufficient
revenues, the Agency shall take into account any anticipated (or actual) delinquency or default in
payments by Participating Members. The Agency’s rates and charges for power supply for the
portion of a Participating Member’s full requirements not met through the self-directed resource
option discussed below and for all other bundled aspect of electric service to the Participating
Members shall be set generally on a uniform postage stamp basis so as to recover all production
and transmission costs in providing service to all Participating Members; provided, however, that
the rates and charges may vary between Participating Members to reflect contracts with
Participating Members having varying lengths of terms and/or contracts executed at different
times, differences in delivery voltage level, delivery facilities costs, different load factors, and
variances in service provided to Participating Members which enter into Capacity Purchase
Agreements and Participating Members which do not (including a phase-in of postage stamp rates
to reflect load factors of certain Participating Members) and may contain ratchets, premiums, load
factor requirements and other provisions which affect all Participating Members or only
Participating Members which obtain a portion of their requirements from any other source. Rates
and charges may also vary between Participating Members based on the Cost Causation principle
if the Board of Directors determines that Member or another Participating Member is a Cost Causer
of an extra-ordinary expense or investment as defined herein above.

Notwithstanding the foregoing, the Board of Directors shall establish and maintain and
may revise, amend or change from time to time in the future backup service rates for Participating
Members with a hydroelectric plant and/or may charge such Participating Member for all actual
costs incurred by IMEA attributable to the operation of said hydro-electric power plant, or the
failure thereof, and/or costs incurred by IMEA due to the accreditation of said plant. In addition,
the Board of Directors may establish separate Rate Schedules or may approve separate rate
provisions in an Addendum to the Power Sales Contract for Participating Members that elect to
have a portion of their full requirements met (as authorized herein) on a contracts-basis, rather than
the standard socialized basis, or the Agency and one or more Participating Members, including
Member, may execute Addendums to their Power Sales Contracts, so-as-to directly commit to a
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portion of the output from individual eligible resource power purchase agreements or ownership
arrangements. Rates and charges for the portion of the Participating Member’s requirements being
met under such Rate Schedules or Addendum will vary from Participating Members served
exclusively or in different proportions from the socialized resource portfolio. The remainder of
the Participating Member’s full requirements shall be met under the Rate Schedules that recover
the portion of the Revenue Requirement associated with the socialized resource portfolio.

The methodology for establishing rates and charges used by the Agency may be modified
by the Agency from time to time.

The Agency shall place into effect initial rates and charges applicable on commencement
of service by the Agency to the Participating Members under this new Power Sales Contract and
thereafter at such intervals as it shall determine appropriate, but in any event not less frequently
than once in each calendar year, the Agency shall review and, if necessary, revise its rates and
charges under the Power Sales Contracts, to ensure that the rates and charges thereunder cover the
Agency’s estimated Revenue Requirements.

The Agency’s rates and charges hereunder may include one or more automatic adjustment
clauses which may be modified or changed periodically to ensure that the Agency is protected
against changing cost of fuel, purchased power, taxes, and other costs of service. The automatic
adjustment clauses may use estimated costs, with a later true-up to actual costs. The Agency may
place an automatic adjustment clause in effect to recover costs from the date they were incurred
upon thirty (30) days’ notice to Member and shall provide Member supporting information which
need not be the same detailed analysis as for base rate changes.

In connection with any revision of the Rate Schedule, except as to automatic adjustment
clause rate changes, the Agency shall cause a notice in writing to be given to all Participating
Members which shall set out any proposed revision of the Rate Schedule with the effective date
thereof, which shall be not less than sixty (60) days after the date of the mailing of the notice, and
which shall be accompanied by an analysis of the estimated Revenue Requirements for which the
Rate Schedule is proposed to be revised and the derivation of the proposed rate. Member agrees
to pay for electric power and energy made available by the Agency to it hereunder after the
effective date of any revisions in the Rate Schedule in accordance with the Rate Schedule as so

revised.

Section 4. Payment Obligation

(a) Nature of Obligation to Pay.

The obligation of Member to pay all rates and charges established by the Agency
under Section 3 of this Contract for the delivery of power and energy and for other
services provided by the Agency shall not be subject to any reduction, whether by
offset, counterclaim, recoupment or otherwise, and shall not be otherwise
conditioned upon the performance by the Agency of its obligations under the Power
Sales Contracts for Participating Members or any other instrument or agreement.
It is expressly understood that Member shall be obligated to pay all rates and
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charges imposed for power and energy supplied hereunder regardless of whether
any one or more projects or other facilities of the Agency constructed, purchased
or undertaken to provide service hereunder are operating or operable at any time;
provided, however, that except as provided by this subsection (a) nothing herein
shall be construed to prevent or restrict Member from asserting any rights which it
may have against the Agency under this Contract or under any provision of law,
including the institution of legal proceedings for specific performance or recovery
of damages.

Limitation on Obligation to Pay.

All payments made by Member for services hereunder shall be made as operating
expenses from the revenues of Member’s electric utility system, or any integrated
utility system of Member of which, Member’s electric utility system may be a part,
and from other funds of such system legally available therefor and shall be in
addition to, and not in substitution for, any other payments, whether on account of
dues or otherwise, owed by Member to the Agency. Member shall not be required
to make payments under this Contract except from the revenues of Member’s
electric system, or other integrated public utility system of which the electric system
is a part, and from other funds of such system legally available therefor. In no event
shall the Agency, or any other person or entity, including any person or entity to
which revenues under this Contract have been assigned or pledged, be entitled to
look to, or seek to recover from, any other revenues, monies or property of Member
for payment of any amounts due hereunder. The obligation of Member to make
payments for services hereunder shall not constitute a general obligation of Member
and shall not constitute indebtedness of Member for the purpose of any statutory
limitation and Member shall not be required to make such payments from any
source other than the revenues and funds referred to in the first two sentences of
this paragraph. In no event shall Member be required to make payments under this
Contract from tax revenues or to impose any new tax or adjust any existing tax for

such purpose.

Member’s electric utility system shall be deemed to be a part of an integrated utility
system for purposes of this Contract if the revenues of the electric utility system (i)
are commingled with the revenues of one or more utility systems owned by
Member, or (ii) are utilized to pay operating expenses of Member’s electric utility
system and one or more other utility systems owned by Member, or (iii) are pledged
to secure any bonds or other evidences of indebtedness issued to finance one or
more utility systems owned by Member. For purposes of this paragraph, the term
“commingled” shall not be deemed to include the keeping of funds in one bank
account so long as such funds are separately accounted for on the books and records
of Member. An integrated utility system shall not be deemed to exist hereunder
merely (i) because Member’s electric utility and another utility of Member are
managed by the same commission or other public body, have common employees
or facilities, the costs of which are shared, or undertake joint projects or (ii) where
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surplus funds from one utility which are legally available for transfer to the general
fund of Member are transferred or loaned to the other utility.

Billing

(2)

(b)

Billing Procedure

The calendar month shall be the standard period for all billing and settlements under
this Contract. The Agency may, from time to time, adopt another standard period
for billing and settlements. It is understood that, as soon as practicable after the
end of each billing period, IMEA shall prepare and transmit a detailed statement to
Member which shows amounts due from Member.

Billing period statements for charges under this Contract shall be rendered by
IMEA in the month following the billing period in which the charges were incurred.
Each payment shall be due, and payment of each bill shall be made to IMEA by
electronic transfer or such other means as shall cause payment to be available for
the use of IMEA on the first banking day following the tenth (10th) day after the
date of invoice. Interest on unpaid amounts shall accrue daily at the then current
published prime interest rate per annum as published in the Wall Street Journal or
its successor to the extent permitted by law from the due date of such unpaid amount

and until the date paid.

Billing Disputes

In the event that Member takes exception to a bill rendered by the Agency, Member
shall pay the disputed amount and promptly inform the Agency in writing of the
basis for the dispute. Member will not be entitled to any adjustment on account of
any disputed charges which are not brought to the attention of the Agency in the
manner herein specified within thirty (30) days of when Member first learns of the
basis for the dispute.

Within thirty (30) days of receipt of the notice of the dispute, including a written
explanation by Member of the nature of the dispute, the Agency shall respond to
Member’s protest in writing. In the event it is determined that all or part of the
disputed payment was not properly payable, then the Agency shall refund such
amount together with interest thereon from the date the amount was paid until the
refund is made at an annual rate equal to that established pursuant to subsection (a)

above.

In addition, any billing adjustment sought by Member which is related to the
Agency obtaining a similar billing adjustment from any transmission or power or
energy supplier to the Agency shall be dependent upon the Agency obtaining a
corresponding adjustment from its supplier. The Agency shall pursue any such
corresponding adjustment with due diligence, provided that the Agency considers
such adjustment to be appropriate.
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Section 6.

Service Discontinuance and Contract Termination for Failure to Pay.

Whenever any amount due remains unpaid after the due date, the Agency may take
all steps available to it under applicable law to collect such amount and, subject to
any applicable regulatory requirements and any applicable requirements of the
applicable Regional Transmission Organization, after giving thirty (30) days
advance notice in writing of its intention to do so, suspend and discontinue service
hereunder if the amount remains unpaid at the end of said 30-day period. Whenever
any amount due remains unpaid for one hundred twenty (120) or more days after
the due date and after giving thirty (30) days advance notice in writing of its
intention to do so, the Agency may terminate this Contract. No such discontinuance
or termination shall relieve Member from liability for payment for electric power
and energy furnished hereunder or made available to Member where Member has
an obligation to take such power and energy and has not, or for damages suffered
by the Agency, or any other Participating Members, as a consequence of default by
Member. The Agency may, either at law or in equity, by suit, action, mandamus,
or other proceedings, enforce and compel the performance of the covenants,
agreements, and obligations of Member under this Contract to be performed by
Member or any officer or official thereof, including but not limited to an action for
specific performance, injunction and/or for damages for the remaining term of this

Contract.

Partial Month Bill

In the event that the initial or final month’s service under this Contract is for less
than a full month’s service, Member shall be billed for such partial month. The bill
for such fractional part of a billing period shall be proportionately adjusted by
IMEA in the ratio that the number of hours that electric service is furnished to
Member (in such fractional billing period) bears to the total number of hours in the
billing period involved. Except as provided in this subsection with respect to
fractional billing periods at the beginning and end of service, there shall be no
proration of demand charges under the Rate Schedule for any billing period during
any part of which power is made available to Member.

Delivery Conditions and Metering

(a)

Electric Characteristics

The electric service furnished under this Contract shall be 60 Hertz, three phase
alternating current and shall be delivered to the Delivery Points and metered by the
Agency, or its designee, at such location or locations and such voltages as are
shown on Schedule A. The Delivery Points, the Points of Measurement, the
Delivery Voltage, and Special Conditions of Service shall be as set forth in
Schedule A which may be amended by the Agency from time to time to include
such other Delivery Points and Points of Measurements and other provisions as
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may be established by the Agency. In the event the Agency and Member agree on
the need for an additional Delivery Point, the Agency will exercise Prudent Utility
Practice to obtain it. When electricity is measured at more than one (1) Point of
Measurement, the maximum total coincident demand of Member’s system shall be
determined by combining the recorded demand at each Point of Measurement
during the same 60-minute interval. Member shall maintain its system power factor
in accordance with the requirements of the underlying transmission and/or
distribution service provider and with Schedule A as it may be amended from time

to time by the Agency.

Member shall install, own and maintain or cause to be installed and maintained at
Delivery Point(s) established pursuant to this Contract or elsewhere at a location
mutually agreeable to the Parties hereto such facilities as may be necessary to
protect the system of the delivering entity, including such transformation, control,
switching and protective equipment as meets Prudent Utility Practice and the
requirements of the underlying transmission and/or wholesale distribution service

provider(s).

Member shall provide or cause to be provided and maintained suitable protective
devices on its system to prevent any loss, injury or damage that might result from
single phasing conditions or any other fluctuation or irregularity in the supply of
electrical power and energy. IMEA shall not be liable for any loss, (including
Member electric system revenues), opportunity costs, injury or damage resulting
from a single phasing condition or any other fluctuation or irregularity in the supply
of energy which could have been prevented by use of such protective device.

Responsibility for Facilities

The Agency’s undertaking shall be complete upon the delivery of electric power
and energy to the Delivery Points. Beyond the Delivery Points, except as the Parties
may agree in writing otherwise, Member shall furnish and maintain all devices,
equipment and appliances, including but not limited to, control, protection,
regulation and load shedding equipment, required to utilize safely and efficiently
the power and energy delivered by the Agency.

If load growth or other power supply requirements or construction of facilities
necessitate modifying, upgrading or relocating the existing Delivery Points on the
effective date or the then-existing Delivery Point(s) or adding new Delivery
Point(s), unless otherwise agreed between the Agency and Member, Member shall
be responsible for construction of, and all of the costs of, the new, modified,
upgraded or relocated Delivery Point(s), except that the Agency shall pay the
reasonable costs actually incurred for the necessary metering equipment. The
location of any new or relocated Delivery Point shall be subject to approval by the
Agency, which approval shall not be unreasonably withheld. Upon request by
Member, the Agency may (but shall not be obligated to) provide initial funding for
the construction of new Delivery Points, subject to the requirement that Member
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reimburse the Agency therefor in the manner and timeframe determined by the
Agency. In such event the cost thereof, with interest and Agency project
management costs attributable to said Member requested service, shall be
reimbursed by Member through lump-sum payment(s) or recovered from Member
through the Agency’s charges, all within a reasonable timeframe and as determined

by the Agency.

Member shall provide, free of charge, suitable and sufficient space on its premises,
including but not limited to all structures, enclosures and access facilities, for all
electric facilities reasonably necessary for the Agency to deliver and measure power
and energy to Member hereunder and shall grant to the Agency, or the Agency’s
designee, a right-of-way over Member’s premises and property for the construction
and maintenance of all such facilities as shall be placed thereon which are
reasonably necessary for the provision of service to Member.

The design and operating characteristics of Member’s electrical equipment at the
Delivery Points shall be coordinated with the Agency and shall be subject to the
Agency’s approval, which approval shall not be unreasonably withheld.

Metering

All electric power and energy delivered under this Contract shall be measured as to
real and reactive demand and energy by suitable metering equipment, including any
needed area interchange, totalizing or remote metering equipment, located,
furnished, installed, maintained and tested by the Agency or its designated power
or transmission supplier. All energy will be measured at the service voltage at the
Delivery Point by IMEA or the delivering party. In cases where IMEA or the
delivering party elects to measure at a secondary voltage, IMEA or delivering party
may at its option adjust the reading to a primary basis by the use of compensating
meters.

It is understood that in some instances the metering equipment may not be located
at the Delivery Points. All meters shall be kept under seal, such seals to be broken
only when the meters are to be tested and maintained.

Member shall provide at no cost to IMEA or delivering party suitable space, if
necessary, for the installation of meters and metering equipment at the Delivery
Points or Points of Measurement.

The Agency’s meters or the meters of the underlying transmission or wholesale
distribution service provider shall measure and record the electrical power and
energy furnished hereunder at such Point of Measurement. Such metering
equipment shall provide a continuous record of the 60-minute integrated total
demand to Member at such Point of Measurement during each billing period
throughout the term of the Contract. Such records shall be available at all
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(e)

reasonable times to authorized agents of Member. Meter readings will be adjusted
for losses where appropriate.

Meter Testing

The Agency or the underlying transmission and/or wholesale distribution service
provider shall test and calibrate meters or cause meters to be tested and calibrated
by comparison with accurate standards at intervals not to exceed the periodic test
schedule approved by the Illinois Commerce Commission for entities subject to its
authority for similar meters. The Agency shall make or cause to be made special
meter tests at any time at Member’s request. The cost of all tests shall be borne by
the Agency, except that if any special meter test made at Member’s request shall
disclose that the meters are recording accurately, Member shall reimburse the
Agency for the cost of such tests. Meters registering not more than 2% above or
below normal shall be deemed to be accurate. The readings for any meter which
shall have been disclosed by test to be inaccurate shall be corrected in accordance
with the percentage of inaccuracy found by such test for the period, not exceeding
ninety (90) days, that such inaccuracy is estimated to have existed. Should any
meter fail to register, the electric power and energy delivered during such period of
failure shall for billing purposes be estimated by the Agency and Member from the
best information available. The Agency shall notify Member or cause Member to
be notified in advance of the time of any meter test so that Member’s representative
may be present at such meter test.

Testing procedures may be changed by the Agency from time to time to reflect
current electric industry practice and such change shall be incorporated by the
Agency within Schedule B. Member shall be entitled to install its own backup
parallel metering.

Limited Agency Relationship

Member hereby designates IMEA to be the agent for Member for the limited
purpose of: (i) planning for and meeting requirements and obligations imposed on
Member by the applicable RTO in connection with its status as a load serving entity
or other market participant activities in the wholesale electricity markets of the
applicable RTO; (ii) purchase of transmission services and wholesale distribution
services in connection with the delivery of power and energy to serve Member’s
load, including any connection, interconnection, construction or related agreement
with or tariff of the owner and/or operator of the transmission and/or distribution
system to which Member’s system is directly or indirectly connected; (iii)
negotiating, executing and implementing any agreements with the owners of the
transmission and distribution systems to which Member’s distribution system is
physically connected and the applicable RTO regarding transmission and
distribution service necessary to deliver the power and energy to be supplied
hereunder to Member and agreements regarding the connection of the respective
systems and upgrades or new connections thereof; and (iv) managing any power
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purchase agreement or ownership arrangement entered into by Member in
connection with an election under the Member-Directed Resources option. IMEA
agrees to act on Member’s behalf as such agent.

Additional Covenants of the Agency.

The Agency covenants and agrees as follows:

(a)

(b)

Performance

The Agency shall perform all of its obligations under this Contract promptly with
due diligence in accordance with Prudent Utility Practice. The Agency shall employ
its best efforts to provide adequate, reliable and reasonable cost electric service to
Member under this Contract. To this end the Agency shall plan to have such power
and energy and such transmission resources available by contract or otherwise as
are necessary and desirable to meet the requirements of all Participating Members,
including reasonably anticipated growth as projected by the Agency.

The Agency will perform or cause to be performed services, including but not
limited to, (i) coordinating and monitoring the investigating, studying, planning,
engineering, designing, financing, installing, constructing, acquiring, operating,
maintaining, retiring, decommissioning or disposing of any part of its Power
Supply System; (ii) issuing and selling Bonds; (iii) planning, undertaking,
coordinating and monitoring the economic dispatching and scheduling of power
and energy to the Participating Members but only to the extent that the Agency
possesses at the time its own load control capability; and (iv) providing such other
services as the Agency from time to time shall determine to be appropriate or
necessary to provide to Member and enable Member to utilize an adequate, reliable
and economic supply of power and energy.

The duration and term of all contracts entered into by the Agency for the acquisition
of facilities or for the acquisition of power and energy shall be determined by the
Agency in light of its analysis of the power markets and determination of an
appropriate mix of short, intermediate and long-term resources.

Enforcement of Obligations

The Agency shall promptly collect all amounts due and enforce all provisions of
the Power Sales Contracts and shall at all times maintain and promptly and
vigorously enforce its rights against any Participating Member which does not pay
sums when due or perform the contract obligations pursuant to the provisions of
Section 5 of such Participating Member’s Power Sales Contract. Likewise, IMEA
will collect all amounts due and vigorously enforce its rights under and all
provisions of any other contracts with any other purchasers.
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(e)

6]

(g

Records and Accounts

The Agency shall keep accurate records and accounts of its operations in
connection with this Contract in accordance with generally accepted accounting
practices. The Agency’s books and records shall be audited independently once a
year. Member shall have the right at any reasonable time to examine and audit such
records at Member’s expense.

Prudent Utility Practice

The Agency shall, in accordance with Prudent Utility Practice: (i) at all times
operate and conduct its business in connection with this Contract in an efficient
manner, (ii) maintain the Power Supply System in good repair, working order and
condition, and (iii) from time to time make all necessary and proper repairs,
renewals, replacements, additions, betterments and improvements with respect to
the Power Supply System so that at all times the business carried on in connection
therewith shall be properly conducted.

Other Services

The Agency may (but shall not be obligated to) provide such other services to
Member as Member may request, including but not limited to, maintenance of
Member’s system, billing of Member’s customers, safety training, load
management, and meter reading. For any such service so provided by the Agency,
the Agency will adopt charges therefor includable within its Rate Schedule(s),
which charges shall be paid only by those Members requesting such service.

Marketing Power.

After satisfying, to the extent provided for herein, the total requirements of all
Participating Members, IMEA shall use its best-efforts to market and dispose of
under the most economically advantageous terms and conditions obtainable, all its
surplus electric power and energy which in the sole judgment of IMEA can be
disposed of without adversely affecting performance by IMEA under this Contract.

Sales to Non-Participating Members and Eligible Utilities

The Agency may provide power and energy to Members and eligible utilities as
defined in the Act which are not Participating Members at rates and under terms
and conditions to be prescribed by the Board of Directors.
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Additional Covenants of Member.

Member covenants and agrees as follows:

(2)

(b)

Maintenance of Rates

Member shall maintain rates for electric power and energy to its customers so that
such rates shall provide revenues which, together with other funds estimated to be
available, will be sufficient to meet Member’s obligations to the Agency under this
Contract, and all other operating expenses of Member’s electric system, and to pay
all obligations of Member payable from, or constituting a charge or lien on, the
revenues of its electric system.

If Member establishes or maintains an integrated utility system of which the electric
system is a part for its electric, water, sanitary sewer, wastewater or similar utility
systems (or any combination of two or more thereof which includes its electric
system), it shall maintain its rates for the services provided to the customers of its
integrated utility system so that such rates shall provide revenues, which, together
with other funds estimated to be available, will be sufficient to meet Member’s
obligations to the Agency under this Contract, and all other operating expenses of
Member’s integrated utility system, and to pay all obligations payable from, or
constituting a charge or lien on, the revenues of its integrated utility system.

No Sale or Lease

Member shall not sell, lease or otherwise dispose of all or substantially all of its
electric system except on one hundred twenty (120) days’ prior written notice to
the Agency and, in any event, shall not so sell, lease or otherwise dispose of the
same unless all of the following conditions are met: (i) at the sole option of the
Agency either (x) Member shall assign this Contract and its rights and interests
hereunder to the purchaser, assignee or lessee of the electric system and such
purchaser, assignee or lessee shall assume all obligations of Member under this
Contract in such a manner as shall assure the Agency to its sole satisfaction that the
amount of electric power and energy to be purchased hereunder and the amounts to
be paid therefor will not be reduced, and if and to the extent deemed necessary by
the Agency in its sole discretion to reflect such assignment and assumption, the
Agency and such purchaser, assignee or lessee shall enter into an agreement
supplemental to this Contract to clarify the terms on which power and energy are
to be sold hereunder by the Agency to such purchaser, assignee or lessee; or (y)
such purchaser, assignee or lessee shall enter into a new contract with the Agency
for the purchase of electric power and energy in amounts, at prices and on terms
which the Agency in its sole discretion determines not to be less beneficial to it and
the other Participating Members than this Contract is and, upon such sale, lease or
other disposition and the entering into of such new contract, this Contract shall be
terminated; (ii) the senior debt, if any, of such purchaser, assignee or lessee, if such
purchaser, assignee or lessee is not a Participating Member, shall be rated in one of
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the three highest whole rating categories by at least one nationally-recognized bond
rating agency; and (iii) the Agency shall by resolution determine that such sale,
lease or other disposition will not adversely affect the other Participating Members
of the Agency or the value of this Contract, or any new contract entered into
pursuant to clause (i) (y) above, as security for the payment of Bonds and interest
thereon or adversely affect the eligibility of interest on Bonds (then outstanding or
thereafter to be issued) for federal tax-exempt status. The Agency shall make the
determinations required by this subsection (b) within one hundred twenty (120)
days of receipt by the Agency of the notice referred to in the first sentence of this
subsection (b) and shall set forth those determinations in writing to Member.

In the event any sale, lease or other disposition is permitted pursuant to this
subsection (b), Agency may request as additional security to preserve the flow of
revenues under this Contract, and Member shall provide the funds to establish an
escrow deposit equivalent to Member’s pro rata contribution to the Agency’s
Revenue Requirements for the balance of this Contract’s term. Every five years,
after the establishment of such escrow deposit, Agency will release to Member such
of the funds in the escrow equivalent to those paid to the Agency by Member’s
purchaser, assigns or lessee during such previous five years.

Prudent Utility Practice

Member shall, in accordance with Prudent Utility Practice, (1) at all times operate
its electric system, or integrated utility system of which the electric system is a part,
and the business in connection therewith in an efficient manner, (2) maintain its
electric system, or integrated utility system of which the electric system is a part,
in good repair, working order and condition, and (3) from time to time make all
necessary and proper repairs, renewals, replacements, additions, betterments and
improvements with respect to the electric system, or integrated utility system of
which the electric system is a part, so that at all times the business carried on in
connection therewith shall be properly conducted.

Operating Expenses.

Member represents, warrants and covenants that all payments to the Agency
pursuant to this Contract shall constitute operating expenses of Member’s electric
system (and any future ordinance authorizing borrowing by Member shall provide
that such payments constitute operating expenses of the electric system) payable
from any operating and maintenance fund established for such system, or for such
integrated utility system of which the electric system is a part, and that such
operating expenses are and shall remain payable from the revenues of Member’s
electric system, or integrated utility system, prior (except to the extent that any
provision in any existing bond ordinance or borrowing resolution of Member
governing outstanding obligations of Member provides to the contrary) to payment
of any debt service payable from such revenues.

23

Page 46 of 78



(e)

®

Tax Status

(@

(i)

Member shall not use or permit to be used any of the electric power and
energy acquired under this Contract or operate its system in any manner or
for any purpose or take any other action or omit to take any action which
could, either alone or in conjunction with any other similar actions by
Member or other Participating Members of the Agency, result in loss of the
exclusion from gross income for federal income tax purposes of the interest
on any Bond or Bonds issued by the Agency, or which could be issued by
the Agency in the future, as that status is governed by the federal income
tax laws, as amended from time to time, including but not limited to, Section
141 of the Internal Revenue Code of 1986, as amended, and the Treasury
Regulations or any rulings promulgated thereunder or as affected by a
decision of any court of competent jurisdiction (collectively, the “Tax
Laws”™).

At the time of execution of this Contract, Member has no contracts whereby
any person, corporation, partnership or other non-governmental entity
agrees to purchase from Member electric power and/or energy provided to
Member under this Contract for a period of more than thirty (30) days
except as shown on Schedule D hereto, and Member has no current
expectation of entering into any such contracts, except as set forth in
Schedule D hereto. At least sixty (60) days prior to entering into any
contract whereby any person, corporation, partnership or other non-
governmental entity agrees to purchase from Member electric power and/or
energy provided to Member under this Contract for a period of more than
thirty (30) days, Member shall notify the Agency of its intent to enter into
such contract and provide copies of such contract to the Agency. Within
sixty (60) days after receipt of such notice, the Agency shall advise Member
as to whether, in the opinion of counsel of recognized standing in the field
of law relating to municipal bonds selected by the Agency, the entering into
of such contract would result in a violation of the covenant in clause (i)
above. The cost of this opinion shall be borne by Member. Any
determination by the Agency that any such contract would violate
the-covenant set forth in clause (i) above shall be made by the Agency based
upon the aforementioned opinion. In the event that allocations are
necessary under the Tax Laws to determine whether entering into any such
contract violates the covenant set forth in clause (i) above, the Agency shall
make such allocations, in its sole discretion, after receipt of an opinion of
counsel of recognized standing in the field of law relating to municipal
bonds selected by the Agency and paid for by Member.

Sale of Power.

Member shall not sell at wholesale any of the electric power and energy delivered
to it hereunder by the Agency to any customer of Member or any other entity for
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Section 9.

resale by that customer or entity, unless it has first given the Agency 60 days written
notice of its intent to sell such power and energy. The Agency, after receipt of such
notice, shall have 30 days in which to impose limits on the amount of power and
energy to be sold or to veto such sale if the sale will jeopardize the Agency’s
availability of resources to serve its Participating Members or increase the cost of
power and energy to the Agency.

Member Rate Design. Nothing in this Contract shall be construed to diminish or
surrender the power of Member to regulate the rate design for public services
rendered by Member to its ratepayers.

Cooperation.

If it becomes necessary by reason of any emergency or extraordinary condition for either
the Agency or Member to request the other Party to furnish personnel, materials, tools, or
equipment for the accomplishment of its obligations hereunder, the other Party shall cooperate
with the requesting Party and render such assistance as the other Party may determine to be
available. The Party making such request, upon receipt of itemized bills from the other Party, shall
promptly reimburse the other Party for all costs reasonably associated with providing assistance,
including but not limited to costs of labor, supplies, facilities and equipment and may include an
amount not to exceed ten percent (10%) of the total for administrative and general expenses; such
costs are to be determined on the basis of current charges or rates used in its own operations by
the Party rendering the assistance.

Section 10.

Assignment of Contract.

(2)

This Contract shall inure to the benefit of and shall be binding upon the respective
successors and assigns of the Parties to this Contract provided, however, that,
except for any assignment by the Agency authorized by subsection (b) of this
section, and except for any assignment by Member in connection with the sale,
lease or other disposition of all or substantially all of its electric system as provided
for in Section 8(b) above, neither this Contract nor any interest herein shall be
transferred or assigned by either Party, except with the consent in writing of the
other Party, which consent shall not be unreasonably withheld, it being understood
that it would be reasonable for the Agency to withhold such consent if such transfer
or assignment would (i) reduce the total amount of electric power or energy being
sold hereunder; (ii) be to a party (other than a Participating Member of the Agency)
with senior debt, if any, not rated in one of three highest whole rating categories by
at least one nationally recognized bond rating agency; or (iii) adversely affect the
value of this Contract or any new contract entered into pursuant to clause (i) (y) of
Section 8(b) hereof as security for the payment of Bonds and interest thereon or
affect the eligibility of interest on Bonds (whether then outstanding or thereafter to
be issued) for federal tax-exempt status. No assignment or transfer of this Contract
shall relieve the Parties of any obligation hereunder, unless specifically agreed to
in writing by the other Party. It is understood and agreed that if this Contract is
assigned or pledged by the Agency pursuant to subsection (b) of this section 10, no
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proposed assignment of this Contract by Member shall be consented to by the
Agency except in accordance with the terms of such assignment and pledge by the
Agency and any applicable Bond Ordinance or other governing instrument of the
Agency, in addition to the foregoing.

(b) It is understood and agreed that the Agency may issue Bonds (or other financial
instruments) and enter into long-term contractual obligations on behalf of the
Agency and Participating Members in connection with meeting its obligations
under this Contract. Member acknowledges and agrees that the Agency may assign
and pledge to any trustee or similar fiduciary designated in any Bond Ordinance all
of, or any interest in, the Agency’s right, title and interest in, to and under this
Contract and all payments to be made to the Agency under the provisions of this
Contract as security for the payment of the principal (including sinking fund
installments) of, premium, if any, and interest on any Bonds and all other payments
as required by the Bond Ordinance and may deliver possession of this Contract to
such trustee in connection therewith, and, upon such assignment, pledge and
delivery, the Agency may grant to such trustee any rights and remedies herein
provided to the Agency and thereupon any reference herein to the Agency shall be
deemed, with the necessary changes in detail, to include such trustee. Member
agrees to take all steps necessary to facilitate any such assignment and pledge.

Section 11.  Insurance.

The Parties to this Contract shall each procure and maintain such policies of general
liability insurance and other insurance or self-insurance as shall be necessary in accordance with
Prudent Utility Practice to insure themselves against any claim or claims for damages arising by
reason of property damage, personal injury or death occasioned directly or indirectly in connection
with the operation of its electric system, or integrated utility system of which the electric system
is a part, or the performance of activities undertaken by it in connection with this Contract.

The Agency and Member shall maintain insurance, if available, or self-insurance on their
electric facilities to cover damage or accident to those facilities in an amount consistent with
Prudent Utility Practice.

Each Party agrees to defend, indemnify and hold harmless the other Party against any and
all claims, liability, loss, damages or expense, including attorneys’ fees, caused by or resulting
solely from the operation of the indemnifying Party’s electric facilities, or integrated utility system
facilities, or solely from the negligent acts or omissions of the indemnifying Party, its employees
or agents. This provision is not intended to be, and shall not be construed to constitute, a waiver
for any purpose as to any person or entity of any statutory claim, procedure or statutory limitation
on liability applicable to either Party.

Section 12.  Opinions as to Validity.

If reasonably requested by the Agency in connection with a financing or long-term contract
by the Agency, Member shall timely furnish the Agency with an opinion by an attorney or firm of
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attorneys and a certificate from Member to the effect that (i) Member is a political subdivision and
municipal corporation of the State of Illinois and is fully authorized and empowered under the
laws of the State of Illinois to enter into this Contract and to perform its obligations hereunder, (ii)
based upon the attorney’s knowledge and due investigation, no consent, order, waiver or any other
action by any person, board or body, public or private, is required as of the date of execution of
this Contract by Member for Member to enter into this Contract and to perform its obligations
hereunder, (iii) based upon the attorney’s knowledge and due investigation, there is no action, suit
or proceeding at law or in equity or by or before any court, administrative agency, governmental
instrumentality or other agency pending or threatened against or affecting Member or its electric
utility system (or, if Member’s electric utility system shall be deemed to be a part of an integrated
utility system, such integrated utility system) which seeks to prohibit, restrain or enjoin Member
from entering into or complying with its obligations contained in this Contract, including payment
of obligations to the Agency, or in any way affects or questions the validity or enforceability of
this Contract, or in any way might materially adversely affect Member’s ability to carry out the
transactions contemplated by this Contract, (iv) this Contract has been duly and validly authorized,
executed and delivered by Member and constitutes a legal, valid and binding obligation of Member
enforceable against it in accordance with its terms, except as such enforceability may be limited
by applicable bankruptcy, insolvency, reorganization and similar laws of general application
relating to the rights and remedies of creditors, and (v) the execution and delivery of this Contract
and compliance by Member with its terms will not conflict with, or constitute on the part of
Member a breach of or a default under, any existing statute, law, governmental rule, regulation,
decree, resolution, ordinance, charter or order, or any agreement, indenture, mortgage, lease or
instrument to which Member is subject or by which it is or its properties are or may be bound.

Member shall at its sole expense furnish the Agency, in form and substance satisfactory to and at
such time requested by the Agency, such additional legal opinions, certificates, instruments and
other documents as the Agency may reasonably request. The Agency shall at its sole expense
furnish Member, in form and substance satisfactory to and at such time requested by Member,
such additional legal opinions, certificates, instruments and other documents as Member may

reasonably request.

Section 13.  Dispute Resolution/Procedure.

Should any dispute arise under this Contract concerning the interpretation or application of
the Contract or should any controversy, claim or counterclaim arise, then before the initiation of
litigation, such dispute shall be submitted to the chief executive officers of the Parties for
resolution. Each Party shall designate its chief executive officer. In the event no agreement is
reached, the Parties shall have all remedies, either at law or in equity, including but not limited to
an action for specific performance, mandamus, and/or injunction.
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Section 14.

General Provisions.

(@

(b)

(c)

Regulation.

This Contract, and the respective obligations of the Parties hereunder, are subject
to all valid laws, orders, rules, and regulations of duly constituted authorities having

jurisdiction.

Access and Information.

Duly authorized representatives of the Agency and Member shall be permitted to
enter the other’s premises at all reasonable times in order to carry out the provisions
of this Contract.

The Agency and Member will promptly furnish each other such information as may
be reasonably requested from time to time in order to carry out more effectively the
intent and purpose of this Contract, or as may be reasonably necessary and
convenient in the conduct of the operations of the Party requesting such
information. Without limiting the generality of the foregoing, Member shall, upon
request, furnish to the Agency all such information, certificates, engineering
reports, feasibility reports, information relating to load forecasting and power
supply planning, financial statements, opinions of counsel (including the opinion
required by Section 12 hereof), official statements and other documents as shall be
reasonably necessary in connection with any financial reporting by the Agency, or
any issuance of Bonds or any other financing instruments and other contractual
obligations undertaken by the Agency on behalf of the Participating Members.

Each Party may audit the books and records of the other Party upon reasonable
request, and the cost shall be paid by the requesting Party.

Member shall assist the Agency in forecasting Member’s power and energy
requirements to be provided under this Contract. To this end Member shall
promptly provide the Agency with notice of all anticipated changes in Member’s
electric load and shall provide the Agency with Member’s projected future power
and energy requirements in such form or for such periods as the Agency may from
time to time request. Member also shall provide the Agency with all other
information reasonably sought by the Agency for the purpose of load forecasting
and planning.

Member further agrees to provide such certificates and opinions as may be required
by the Agency for any financing or other financial security.

Compliance with Terms of Service.

Member agrees to comply with all terms and conditions of service applicable to
sales of power and energy and/or transmission and wholesale distribution service
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(e)

®

procured by the Agency from any supplier for Member’s load, including any
connection, interconnection, construction or related agreement with or tariff of the
owner and/or operator of the transmission and/or distribution system to which
Member’s system is directly or indirectly connected. The Agency shall provide
Member with a copy of all such terms and conditions of service.

Demand-Side Programs.

Member agrees to cooperate with and endeavor to implement at Member’s cost any
demand-side, demand response, conservation, load management and similar
programs of the Agency adopted in connection with the provision of service
hereunder.

Relationship to and Compliance with Other Instruments.

It is recognized by the Parties hereto that, in undertaking, or causing to be
undertaken, the planning, financing, construction, acquisition, operation and
maintenance of the Power Supply System, the Agency must comply with the
requirements of any Bond ordinance, any agreements for the purchase or
transmission of power and energy, any agreement with any owner or co-owner of
or participant or co-participant in any facility included in the Power Supply System
relating to the construction, operation or maintenance thereof and all licenses,
permits and regulatory approvals necessary for such planning, financing,
construction, acquisition, operation and maintenance, and it is therefore agreed that
the Agency’s performance under this Contract must be consistent with the terms
and provisions of any Bond Ordinance, any such agreements for the purchase or
transmission of power and energy (including any provisions for the curtailment or
interruption of power and energy or transmission service contained therein), any
such agreement with any owner or co-owner of or participant or co-participant in
any facility included in the Power Supply System and all such licenses, permits,

and regulatory approvals.

No Relationship Created

None of the provisions of this Contract is intended to create, nor shall it be deemed
to create, any relationship between the Parties other than that of independent entities
contracting with each other solely for the purpose of effectuating the provisions of
this Contract. Except as specifically provided for herein, neither Party, nor any of
their respective officers, agents or employees, shall be construed to be an officer,
agent or employee of the other, solely by reason of the existence of this Contract.
Except as specifically provided for herein, neither Party shall make any contract or
representation, or incur any liability or obligation whatsoever, on behalf of or in the
name of the other Party.
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(k)

Amendment,

Except as provided for expressly herein, neither this Contract nor any terms hereof
may be terminated, amended, supplemented, waived or modified except by an
instrument in writing executed by each Party to this Contract.

Governing Law.

This Contract shall be governed by, and construed in accordance with, the laws of
the State of Illinois without regard to any conflicts of law principles.

Delays and Waivers.

The failure of either Party to insist in any one or more instances upon the
performance of any of the terms, covenants or conditions of this Contract shall not
be construed as a waiver or relinquishment of the future performance of any other
term, covenant or condition, but the defaulting Party’s obligation with respect to
future performance of any other term shall continue in full force and effect. The
failure of either Party to take any action permitted to be taken by it by this Contract
shall not be construed as a waiver or relinquishment of that Party’s right thereafter
to take such action.

Headings: References.

The headings used in this Contract are for convenience only and shall not constitute
a part of this Contract. Unless the context clearly requires otherwise, all references
to “Sections” and other subdivisions are to the sections and subdivisions of this

Contract.

Severability.

In the event that any of the terms, covenants or conditions of this Contract, or the
application of any such term, covenant or condition, shall be held invalid as to any
person or circumstance by any court having jurisdiction under the circumstances,
the remainder of this Contract and the application of its terms, covenants or
conditions to such persons or circumstances shall not be affected thereby. If any
provision of this Contract is held invalid, the Parties agree to negotiate a revision
to this Contract which to the extent possible restores the original intent of this
Contract with respect to the invalid provision.

In the event that any of the terms, covenants or conditions of any Power Sales
Contract for Participating Members (other than this Contract), or the application of
any such term, covenant or condition, shall be held invalid as to any person or
circumstance by any court having jurisdiction under the circumstances, it is agreed
by the Parties hereto that such invalidity shall have no effect whatsoever upon any
of the terms, covenants or conditions of this Contract.
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Section 15.

Notices.

Any notice required or permitted under this Contract shall be in writing and shall
be given by personal delivery, including by electronic mail; by private courier
service, such as Federal Express or United Parcel Service; or by certified mail,
return receipt requested, addressed as follows:

To the Agency: Illinois Municipal Electric Agency
Attention: President & CEO
3400 Conifer Drive
Springfield, Illinois 62711
e-mail: kgaden@imea.org

To Member: Village of Winnetka
Attention: Village President
510 Green Bay Road
Winnetka, IL 60093

Either Party may, by written notice, designate a different or additional address for
notices to it. All notices hereunder shall be effective only upon receipt by the Party
to which notice is being given. If a Party declines or refuses to accept or otherwise
frustrates reasonable attempts to make delivery of the notice, the notice shall be
deemed to have been received and shall be effective as of the date one day after it

was sent.

Survivorship of Obligations.

The termination of this Contract shall not discharge either Party hereto from any
obligation it owes to the other Party under this Contract by reason of any
transaction, loss, cost, damage, expense, or liability which shall occur or arise (or
the circumstances, events, or basis of which shall occur or arise) prior to such
termination. It is the intent of the Parties hereby that any such obligation owed
(whether the same shall be known or unknown at the termination of this Contract
or whether the circumstances, events, or basis of the same shall be known or
unknown at the termination of this Contract) shall survive the termination of this

Contract.

No Adverse Distinction

IMEA agrees that there shall be no adverse distinction and no pattern of undue
discrimination in carrying out its obligations under this Contract relating to Member as compared
to other Participating Members; provided, however, that differences in treatment between
Participating Members based on variances in cost of service determined by the Agency and other
criteria as provided for in Section 3 shall not be considered an adverse distinction or undue
discrimination for purposes of this Contract. Member’s sole remedy for adverse distinction is

pursuant to this Contract.
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Section 16.  Intergovernmental Freeze.

This Contract and the obligations hereunder shall not be subject to the Local Government
Financial Planning and Supervision Act of the State of Illinois, or, to the extent permitted, to any
other stay, moratorium, freeze or bankruptcy law.

IN WITNESS WHEREOF, the Parties have caused this Contract to be executed by their
proper officials, respectively, being thereunto duly authorized, and their respective corporate seals
to be hereto affixed, as of the day, month and year first above written.

ILLINOIS MUNICIPAL ELECTRIC AGENCY

By:

President & CEO

ATTEST:

Assistant Secretary-Treasurer

VILLAGE OF WINNETKA, ILLINOIS

By:

Village President

ATTEST:

Village Clerk
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REVISED SCHEDULE A

ILLINOIS MUNICIPAL ELECTRIC AGENCY

SERVICE SPECIFICATIONS

MEMBER: Village of Winnetka, Illinois

1. Applicability. These service specifications are applicable to the Power Sales Contract dated as of

June 1, 1990 covering the supply and delivery of electric power and energy by the Agency to the
Village of Winnetka, Illinois, hereinafter referred to as the “Participating Member.”

2. Points of Delivery. The Agency is obligated to deliver electric power and energy contracted for by
the Participating Member at the following points and voltages, which are shown in the diagram under

paragraph 5 hereof:

Delivery Point Identity and Location

a) Village’s tap on ComEd Line
Northfield Substation, [l

b) Village’s tap on ComEd Line -_.
Northfield Substation, [l

¢) Load side terminals of ComEd Line [l disconnect,
ComEd Glencoe Metering Point,

d) Load side terminals of ComEd Line - disconnect,
ComEd Glencoe Metering Point,

e) Load side terminals of ComEd Line [l disconnect,
ComEd Glencoe Metering Point,

f) All dedicated generation, Village Power Plant,

1) Units 6,7,8,9

Delivery Voltage
138 kV

138kV
12.47kV
12.47kV

12.47 kV

4.16 kV

3. Points of Measurement. The Agency shall meter electric power and energy delivered to the
Participating Member as follows and as shown in the diagram under paragraph 5 hereof:

Metering Point Identity and Location

a) Northfield Substation,
b) Northfield Substation,
¢) Load side of ComEd Line disconnect,

ComEd Glencoe Metering Point,
d) Load side of ComEd Line [l disconnect,
ComEd Glencoe Metering Point,
e) Load side of ComEd Line - disconnect,
ComEd Glencoe Metering Point,
f) All dedicated generation, Village Power Plant,
[) Units6,7,8,9

4. Adjustments. Where electric power and energy are metered on the low side of a transformer at any
Point of Delivery, meter readings for all electric power and energy supplied by the Agency at such
metering point will be increased to compensate for transformer losses between the delivery voltage

and the metering voltage.

If there are other losses between any Point of Measurement and any Point of Delivery, an appropriate

loss factor will be used to compensate for losses.
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5. Diagram: Following is a one-line diagram of the facilities at each Point of Delivery and Point of
Measurement. The engineering and electric system design information contained in the attached one-
line drawing classifies as Critical Electric Infrastructure Information (CEII) and it is not available for
public inspection. A public version is attached for public records purposes.

Effective:

Approved: Issued by:

A-1

Page 57 of 78



SCHEDULE B

ILLINOIS MUNICIPAL ELECTRIC AGENCY
POWER SALES RATE SCHEDULE

TO BE APPROVED BY IMEA BOARD OF DIRECTORS IN THE FUTURE.
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SCHEDULE D

MEMBERS LONG TERM POWER CONTRACTS FOR SALES
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Exhibit C

Capacity Purchase Agreement Between Illinois Municipal
Electric Agency And The Village of Winnetka, Illinois
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EXHIBIT C

CAPACITY PURCHASE AGREEMENT
BETWEEN
ILLINOIS MUNICIPAL ELECTRIC AGENCY
AND THE
VILLAGE OF WINNETKA, ILLINOIS

This Agreement is entered into as of the day of , between
ILLINOIS MUNICIPAL ELECTRIC AGENCY (“IMEA” or the “Agency”), a body politic and
corporate, municipal corporation and unit of local government of the State of Illinois, and the
VILLAGE OF WINNETKA, ILLINOIS (“Member” or “Winnetka”), a municipal corporation
created and existing under the laws of the State of Illinois. The Agency and Member may also be
referred to individually as a “Party” and collectively as the “Parties.”

WHEREAS, IMEA and Member have entered into a Power Sales Contract, dated the same
day as this Capacity Purchase Agreement, pursuant to which Member has agreed to purchase and
IMEA has agreed to provide and sell, subject to certain limitations, all of the electric power and
energy required for the operation of Member’s municipal electric utility and to meet the full service
obligation of Member’s service area for an initial term of October 1, 2035 through May 31, 2055,
the term of which may be extended from time to time in the future, either automatically or by

amendment; and

WHEREAS, Member owns certain electric generating units connected to its electric
distribution system that are available for dedication to IMEA; and

WHEREAS, the parties hereto desire to enter into an Agreement that will make available
to IMEA effective use of Member’s generating capacity on a year-round basis and for the duration
of Member’s Power Sales Contract; and

WHEREAS, IMEA and Member have agreed to Terms and Conditions, attached hereto as
Exhibit “A”, which are substantially the same as those in the Capacity Purchase Agreements that
IMEA has entered or will enter into with other Participating Members that own and have dedicated
all or a portion of their generating capacity to IMEA.

NOW, THEREFORE, in consideration of the covenants and agreements herein contained,
the parties do hereby mutually agree as follows:

1. The Board of Directors of IMEA shall adopt, approve, and provide for the
implementation of the IMEA Member Generation Policy to govern the Generating
Facilities dedicated to IMEA’s use under this Agreement and Capacity Purchase
Agreements with other Participating Members. The Board shall have full authority
to revise existing provisions of the Member Generation Policy, to add to the matters
and things covered thereunder as circumstances warrant, and to reorganize and/or
restate the Member Generation Policy. The IMEA Member Generation Policy shall
be revised, or shall be deemed to have been revised, to comport with any new or
revised requirements of the applicable RTO as they relate to the Member’s

Generating Facilities.
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The Member shall license, operate, and maintain, at its sole expense, the generating
units (“Generation™) identified in Table “A” of Exhibit “A” attached hereto,
connected to Member’s electric system through switchgear capable of operating in
parallel with the utility grid. Table “A” identifies both Generation that is dedicated
to IMEA hereunder as Dedicated Capacity and other Generation owned by
Member, if any, that consists of either Non-Dedicated units or Emergency Only
units as those terms are used from time to time under the then current IMEA
Member Generation Policy.

The Generation identified as Dedicated Capacity on such Table “A” shall be treated
as Dedicated Capacity under the terms and conditions set forth in Exhibit “A”
attached hereto and incorporated herein by reference, and the IMEA Member
Generation Policy in effect from time to time.

Member shall have sole responsibility for final determination of the suitability for
service of the Generation. Member shall have sole responsibility for the safety of
its workers on or about the Generation.

Member agrees to defend, indemnify, and hold harmless IMEA against any and all
claims, liabilities, loss, damages, or expenses, including attorney’s fees, caused by,
or resulting solely from the operation of the Generation covered by this Agreement
unless such claims, liabilities, loss, damages, or expenses are directly attributable
to willful, malicious, or grossly negligent acts of IMEA.

For environmental purposes, without waiving the permitting requirements set forth
in the Terms and Conditions in Exhibit A, IMEA will determine each year a
targeted maximum annual plant factor for Members’ generating units that are to be
used as Dedicated Capacity (currently 10%), similar to how it has been done under
IMEA Resolution #00-10-536 and Member shall license the Generation so as to be
able to maintain at least such annual plant factor.

The Effective Date and delivery term of this Agreement shall be the same as the Power
Sales Contract between Member and IMEA, which is a separate and distinct agreement
between the Parties. The delivery term of this Agreement shall be extended to continue
to match that of the Power Sales Contract as it may be extended from time to time in
the future. Notwithstanding the foregoing, Member may terminate this Agreement
with respect to any or all of the Generation with a 180-day notice to IMEA for the
purpose of retiring or otherwise removing any or all of the Generation from
Member’s system. Otherwise, this Agreement shall terminate upon mutual consent
of the parties or upon termination of the Power Sales Contract between Member
and IMEA. In the event this Agreement should be terminated or not be in effect
for any reason, or if the Member for any reason is not entitled to payment for
services rendered hereunder, the Power Sales Contract shall remain in full force

and effect.
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8. To the extent that any provision of this Agreement is deemed to be inconsistent
with the provisions of Exhibit “A” hereof, the provisions of Paragraphs 1 through
7 of this Agreement shall control.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their proper officers, respectively, being thereunto duly authorized, as of the day, month and

year first above written.

ILLINOIS MUNICIPAL ELECTRIC AGENCY

BY:

President & CEO

ATTEST:

Assistant Secretary/Treasurer

VILLAGE OF WINNETKA, ILLINOIS

BY:

Village President

ATTEST:

Village Clerk
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Exhibit “A”
CAPACITY PURCHASE AGREEMENT

Terms and Conditions

SECTION 1 - DEFINITIONS

Definitions. The following terms when capitalized shall, for all purposes of this Agreement, have
the following meanings:

Cost of Fuel shall mean the actual cost of fuel used as determined on a weighted average basis.
The weighted average cost of fuel shall be defined as the cost of fuel on hand at the beginning of
the month plus the cost of fuel received during the month, divided by the total quantity of fuel on
hand and received during the month. The weighted average cost of fuel calculated in any month
shall be used as the cost of fuel on hand for the following month. The cost of fuel shall include
the cost of fuel in inventory and the expense of unloading the fuel from the shipping media. The
cost of fuel in inventory includes the weighted average cost of fuel, freight, and other transportation
expenses, including pipeline company charges or penalties related to restricted flow notices, excise
taxes, and other expenses directly assignable to the cost of fuel. For all generation, the cost of
transportation, in this usage, shall not include the cost of unloading the fuel, so as not to double

count it.

Dedicated Capacity shall mean, with respect to any Generating Facility, the dependable capacity
of such Generating Facility as established and revised from time to time by IMEA through tests
performed pursuant to Section 3 hereof. As of any date, the preliminary Dedicated Capacity shall
be the dependable capacity most recently established through such tests and shall be subsequently
listed on Table A hereof, except that:

e For purposes of determining payments for the Dedicated Capacity/Capacity
Credits, the amount of the Generation that is considered to be Dedicated
Capacity shall be limited to the lesser of: (i) the net tested capability of the
Generating Facilities listed under the category of Dedicated Capacity on
Table A, as amended from time to time; (ii) such net tested capability as
reduced by any limitations imposed under this Agreement and the IMEA
Member Generation Policy for a replacement resource or other transfer that
exceeded the allowed or approved amount, thereby creating non-dedicated
capacity; (iii) the declared Dedicated Capacity for such Generating
Facilities by the Member; (iv) the installed or net tested capacity value for
the unit (currently referred to in the industry as ICAP) that is recognized by
the RTO for purposes of bidding the forced outage adjusted or usable
portion thereof (currently referred to in the industry as UCAP or SAC) and
allowed to be bid into the RTO’s capacity auctions or used in an IMEA
capacity or load management program; and (v) Member’s highest peak
demand (kW) from the previous three calendar years. Notwithstanding the
foregoing, if IMEA or the Member has appropriate rights and/or approvals
from the RTO and any other required entity for the members’ Generating

1
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Facilities to exceed its peak demand by a limited or unlimited amount, that
amount shall be added to the peak demand for purpose of the above
determination. Such Dedicated Capacity Payment shall be adjusted on May
1 of each calendar year following the effective date of this Capacity
Purchase Agreement based on the previous year’s testing, and Table A will
be or shall be deemed to be amended to reflect the new Dedicated Capacity
amount for payment purposes.

Generating Facilities shall mean those generating facilities of Member which are listed (or if Table
A has not been properly updated, those generating facilities of Member that should be listed) as
Dedicated Capacity on Table A. Additional Generating Facilities may be added to Table A as
Dedicated Capacity by the Member only with the written consent of IMEA, following approval by
the IMEA Board of Directors, which approval and consent shall be determined in the Board’s
reasonable discretion. Where the Member’s Generating Facilities or a portion thereof consist of
one or more units of a common type (e.g. natural gas-fired steam generating units or internal
combustion engines) such Generating Facilities shall be treated as a single Generating Facility for
purposes of determining payments for Dedicated Capacity.

Point of Delivery shall mean any point at which IMEA shall be required to deliver power and
energy to the Member as set forth in Schedule A of the Power Sales Contract, and will include the
point of connection of each of the Generating Facilities and other Generation as listed on Table A.

Power Sales Contract shall mean the power sales contract, dated as of
between IMEA and the Member pursuant to which IMEA sells to the Member, and the Member
purchases from IMEA, capacity and energy on the terms and conditions set forth therein, as
amended from time to time and/or Power Sales Contracts with other Participating Members, as the

context requires.

Prudent Utility Practice shall mean any of the practices, methods and acts which, in the exercise
of reasonable judgement in the light of the facts (including but not limited to any practices,
methods and acts engaged in or approved by a significant portion of the electrical utility industry
prior thereto) known at the time the decision was made, could have been expected to accomplish
the desired result at a reasonable cost consistent with reliability, safety and expediency. In
applying the standard of Prudent Utility Practice to any matter under this Agreement, equitable
considerations shall be given to the circumstances, requirements and obligations of each of the
Parties, and there shall be taken into account the fact that the Agency and Member are both political
subdivisions and municipal corporations of the State of Illinois with prescribed statutory powers,
duties and responsibilities. Prudent Utility Practice is not intended to be limited to the optimum
practice, method, or acts, to the exclusion of all others, but rather to a spectrum of possible
practices, methods, or acts which could have been expected to accomplish the desired result at
reasonable cost consistent with reliability, safety and expediency. Prudent Utility Practice includes
due regard for manufacturer’s warranties and the requirements of governmental agencies which

have jurisdiction.

Regional Transmission Organization or “RTO” shall mean the entity designated by the Federal
Energy Regulatory Commission (“FERC™) to direct operation of the regional electric transmission
grid in its area, including the dispatching of generating resources (which shall include the
Generating Facilities covered by this Agreement), and that controls the wholesale electric markets

2
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for its area. The RTOs that currently control the areas where IMEA’s Participating Members are
located are Midcontinent Independent System Operator, Inc., or its successor (“MISO”), and PIM
Interconnection, LLC, or its successor (“PIM™). At the execution of this Agreement, for those
Participating Members that are served by Commonwealth Edison Company for transmission
service, the currently applicable RTO is PIM. For those Participating Members that are served by
Ameren Illinois Company, City of Springfield CWLP, Southern Illinois Power Cooperative, or
Hoosier Energy Rural Electric Cooperative, Inc., the currently applicable RTO is MISO.
Throughout the duration of this Agreement the applicable RTO is subject to change for reasons
that are outside the control of the Agency and the Participating Members.

SECTION 2 - DEDICATED CAPACITY

(A)  Commencing on October 1, 2035, Member shall make available to IMEA for use by IMEA
and IMEA shall take delivery from Member of the Dedicated Capacity of each of
Member’s Generating Facilities.

(B)  The electrical output of the Dedicated Capacity shall be delivered to IMEA at Member’s
Points of Delivery.

(C)  Neither IMEA nor Member shall be responsible for the transmission, control, use or
application of electric power provided under this Agreement on the other Party’s side of
the Point of Delivery therefor and shall not, in any event, be liable for damage or injury to
any person or property whatsoever arising, accruing, or resulting from, in any manner, the
receiving, transmission, control, use, application, or distribution by IMEA or Member of

said electric power.

(D)  IMEA will not schedule the operation of Member’s Generating Facilities at levels less than
the minimum operating capacity of such Generating Facilities established in accordance
with the provisions of Section 5(A) hereof.

(E)  The payment for Dedicated Capacity, Dedicated Capacity operation, dispatch, and the
treatment of dedicated co-generation capacity under this agreement shall be in accordance
with the provisions of Attachment I which is attached hereto and incorporated herein by

reference.
SECTION 3 — TEST PROCEDURES

The preliminary Dedicated Capacity in kW of a Generating Facility shall be determined through
tests performed according to the requirements of the RTOs as reflected in the testing provisions of
the IMEA Member Generation Policy, as the same may be modified from time to time. Ifthe RTO
requirements change in the interim between annual tests and require retesting before the next
normally scheduled test, then tests to confirm the new preliminary Dedicated Capacity shall be
performed as soon as practical after a revision of the RTO requirements. Table A will then be
modified according to the results of the test. If the relevant RTO stops having testing requirements,
IMEA shall establish such testing requirements in the Member Generation Policy, as considered
and approved by the IMEA Board of Directors from time to time.
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Tests will be conducted at least annually, or more often at the request of either party or as required
by the relevant RTO; in no case will the test be performed more than twice in one year unless a
test required by the relevant RTO is called by the RTO after 2 tests have already been completed.
IMEA shall base the net tested capability on periodic capability tests, but the tested capability will
not exceed the manufacturer’s name plate rating. Member may utilize the kVA nameplate rating
as the maximum capability of a unit provided that the unit(s) can operate at the tested power factor
during typical peak operations. Table A will then be modified according to the results of the test.
Payment for the revised Dedicated Capacity shall begin on the later of May 1 or the first day of
the month following the period in which the test was performed, and the test results were provided

to and accepted by Member.

The tests shall be conducted jointly by representatives of IMEA and Member with Member
personnel and equipment necessary to operate the Generating Facilities being furnished and paid
for by Member.

SECTION 4 - PAYMENT FOR DEDICATED CAPACITY

(A)  Member Capacity Credits shall be determined in accordance with the provisions of
Attachment I. The Board of Directors of IMEA shall review and, if necessary, revise the
Member Capacity Credits along with its review of the Rate Schedules in the Power Sales

Contract.

(B)  IMEA shall prepare and send to Member a statement showing the amounts due and payable
for its Dedicated Capacity each month along with the bill for power supply under the Power
Sales Contract. Payments will be in the form of credits on the Power Sales Contract bill
unless requested otherwise by Member, in which case payments under this Agreement shall
be due and payable on or before the 30™ day following receipt of the statement. The form
of the statement shall be specified by IMEA.

(C)  Should all or a portion of the Dedicated Capacity not be available to IMEA in any month
due to equipment failure or breakdown, Member shall use its best efforts to correct such

failure or breakdown as promptly as possible.

(D)  Dedicated Capacity of any Generating Facility removed from availability for scheduled
maintenance procedures, testing and training may continue to receive monthly payments
under certain circumstances if appropriate notice is given and approval granted by IMEA.
The circumstances where payments will be withheld shall be as reasonably determined by
the IMEA Board of Directors for different types and timing of outages as set forth in the
IMEA Member Generation Policy in effect at that time, which may be amended from time

to time.

(E)  If all or part of the Dedicated Capacity from any Generating Facility is unavailable for a
continuous period of twelve (12) months other than due to its removal from availability by
prior written notice to, and with the approval of IMEA, which period may be extended up
to a total of twenty-four (24) months, or such longer period as allowed by the Agency’s
Board of Directors, in accordance with the then current Member Generation Policy, IMEA
shall have the right to reduce the Dedicated Capacity for such Generating Facility for the

Page 67 of 78



(F)

remainder of the term of this Agreement by the amount of such unavailability expressed in
kilowatts and Table A shall be revised accordingly.

Reporting forms for Member to use in reporting costs and operational details to IMEA are
included under Attachment II and shall be updated and amended from time to time by the
Agency as required to comply with the policies, rules, and tariffs of the RTOs and/or as
approved by the Agency’s Board of Directors, as part of any amendments to the Member
Generation Policy from time to time.

SECTION 5 - RESPONSIBILITIES OF MEMBER

Member shall, without any additional charge to IMEA:

(A)

(B)

©

@)

(E)

Operate its Generating Facilities in accordance with Prudent Utility Practice to provide
Dedicated Capacity whenever called upon by IMEA, and in accordance with the IMEA
Generation Policy as in effect at the time. The IMEA Generation Policy may be reviewed

and revised from time to time.

Maintain its Generating Facilities and any of its other Generation that IMEA may allow to
be used as replacement capacity in good and readily operable condition and place
Dedicated Capacity in service following notice by IMEA, synchronized and operated in
parallel with IMEA’s interconnected electric system, which transmits electricity to
Member, and operating at scheduled load without abnormal delays for the type of
generation facilities involved and shall produce requested output from the Dedicated
Capacity within notice and start times specified by appropriate IMEA staff representatives
in accordance with the IMEA Generation Policy as in effect at that time, which may be
amended from time to time .

Have manpower available to operate up to all of the Generating Facilities producing
Dedicated Capacity when called upon by IMEA to do so.

Make all necessary and required modifications to meet present or future local, state, or
federal laws and regulations to permit operation of Member’s Generating Facilities to the
level specified as Dedicated Capacity. If Member does not make such modifications, the
amount of Dedicated Capacity in kW shall be reduced to reflect the inoperability of such
Generating Facility and Table A shall be modified accordingly.

Operate the Dedicated Capacity for the production of electric energy only for sale to IMEA
and only when requested by IMEA; provided, IMEA shall schedule Dedicated Capacity in
accordance with the schedules initially set by the IMEA operations staff for testing or
periodic exercising of equipment. The Member may request a reasonable alternative time
and IMEA agrees that approval of such shall not be unreasonably withheld. When
transmission system failures prevent the delivery of electric power and associated energy
to Member pursuant to the Power Sales Contract, Member may operate its Generating
Facilities to provide for Member’s requirements of power and energy during the period of
such failures. Payments by IMEA for such power and energy shall be as required under
Section 4 of this Agreement. Payments by Member for power and energy shall be as
required under the Power Sales Contract.

5
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®)

(&)

(H)

M

)

K)

Not schedule routine maintenance outages of all or any part of the Dedicated Capacity
without prior written approval by authorized IMEA personnel in order that IMEA can
schedule the operation of other available resources.

Exercise and test its Generating Facilities in accordance with the IMEA Generation Policy
as is then currently in effect and as may be amended from time to time, and allow periodic
inspections by IMEA at Member’s Generating Facilities as required by IMEA from time
to time and to demonstrate Dedicated Capacity according to tests required by Section 3 of
this Agreement when requested by IMEA. Member may be subject to reasonable penaltics
under the Member Generation Policy for failure to exercise and/or failure to test designed
to incentivize proper staff training, maintenance, and planning.

Prepare and submit to IMEA monthly reports concerning the Generating Facilities as may
be reasonably requested and on forms provided by IMEA and to permit IMEA to cause an
audit to be made of Member’s books and records.

Install or cause to be installed the switches, controls, and other protective equipment
necessary to protect Member’s Generating Facilities when such Facilities are operating
interconnected directly or indirectly with the interconnected electric system.

Maintain inventories of appropriate fuels as set forth in any approved operating provisions
as adopted by IMEA. Such inventories will be based on the Generating Facility’s expected
generation output, consideration of Member's physical fuel handling facilities, and other
economic or non-economic factors.

Maintain all relevant insurance on its Generating Facilities in accordance with Prudent
Utility Practice.

Member has the right under Illinois law to incur indebtedness to facilitate compliance with
this Section and this Agreement and to improve its electric utility system and nothing in
this Agreement shall be construed as affecting that right.

SECTION 6 — RESPONSIBILITIES OF THE AGENCY

(A)

(B)

©

IMEA shall notify or cause to be notified Member when it is to operate Generating
Facilities and IMEA agrees to give Member as much advance notice of required operation
as is feasible under the circumstances then existing. IMEA’s scheduling of the operation
of Generating Facilities shall be in accordance with the IMEA Member Generation Policy

in effect from time to time.

The duration of operating time requested by IMEA shall be a minimum of two hours for
combustion turbine and diesel generating facilities or eight hours for steam generating
facilities. The Board of Directors of IMEA may establish different minimum and/or
maximum notice and run times in its Member Generation Policy that is currently then in
effect and as may be amended from time to time.

[Reserved]
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D)

IMEA’s records and accounts shall be audited annually by a firm of independent public
accountants of national reputation, to be employed by IMEA. Such records and accounts
and such annual audit, including all written comments and recommendations of such
accountants, shall be made available for inspection at any reasonable time by Member at
the principal office of IMEA.

SECTION 7 - METERING

(A)

B)

©

IMEA shall furnish or cause to be furnished, install, and maintain metering equipment at
the Generating Facilities if IMEA deems it appropriate to be able to reliably schedule and
invoice the output of the generation output. The metering equipment shall be used to
measure and record the capacity and energy generated by Member’s Dedicated Capacity
for the account of IMEA. Such metering equipment shall provide a continuous record of
the 60-minute integrated kW generated net output of Member’s Dedicated Capacity during
each billing period throughout the term of this Agreement. Such records shall be available
at all reasonable times to authorized agents of Member.

When Member is operating its Generating Facilities, the metering equipment at the
Generating Facilities will be used in conjunction with other metering provided for in the
Power Sales Contract to measure and compute all power and energy transactions between
Member and IMEA under this Agreement and the Power Sales Contract.

If IMEA installs such metering, IMEA shall test and calibrate meters or cause meters to be
tested and calibrated by comparison with accurate standards at intervals of not less than
thirty-six (36) months. IMEA shall also make or cause to be made special meter tests at
any time at Member’s request. The cost of all tests shall be borne by IMEA except that if
any special meter test made at Member’s request shall disclose that the meters are recording
accurately, Member shall reimburse IMEA for the cost of such test. Meters registering not
more than two percent above or below normal shall be deemed to be accurate. The readings
for any meter which shall have been disclosed by test to be inaccurate shall be corrected in
accordance with the percentage of inaccuracy found by such test from the beginning of the
first billing period which began after the next preceding metering test but in any case for
no period longer than 90 days. Should any meter fail to register, the electric power and
energy generated during such period of failure shall for billing purposes be estimated by
IMEA from the best information available. IMEA shall notify Member or cause Member
to be notified in advance of the time of any meter reading or test so that Member’s
representative may be present at such meter reading or test.

SECTION 8 — ASSIGNMENT

This Agreement shall inure to the benefit of and be binding upon the successors and assigns of the
parties hereto; provided, however, that this Agreement shall not be assigned by either party hereto
without the consent in writing of the other party hereto, which consent shall not be unreasonably
withheld. No assignment or transfer of this Agreement shall relieve the parties of any obligations

hereunder.
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SECTION 9 - SEVERABILITY

Should any part, term or provision of this Agreement be declared by a court of competent
jurisdiction to be illegal or in conflict with any applicable law, the validity of the remaining
portions or provisions shall not be affected thereby.

SECTION 10 - GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the State of
Illinois without giving effect to any principles of Conflicts of Law.

SECTION 11 —- HEADINGS

The headings in this Agreement are for reference only and shall not limit or otherwise affect the
meaning hereof.

SECTION 12 - SURVIVORSHIP

The termination of this Agreement shall not discharge either party hereto from any obligation it
owes to the other party under this Agreement by reason of any transaction, loss, cost, damage,
expense, or liability which shall occur or arise (or the circumstances, events, or basis of which
shall occur or arise) prior to such termination. It is the intent of the parties hereby that any such
obligation owed (whether the same shall be known or unknown at the termination of this
Agreement or whether the circumstances, events, or basis of the same shall be known or unknown
at the termination of this Agreement) shall survive the termination of this Agreement.

SECTION 13 — NO ADVERSE DISTINCTION

IMEA agrees that there shall be no adverse distinction and no undue discrimination in carrying out
its obligations under or implementing this Agreement or the Member Generation Policy in effect
at any time as may be amended from time to time relating to Member as compared to other
members of IMEA. Payment of different amounts or of only limited elements of the Capacity
Credits; (a) to Participating Members who executed full requirements Power Sales Contracts at
different points in time, or (b)(i) for new generating units added to this Agreement as additional
Dedicated Capacity at different points in time or (ii) units that are designed to be operated more,
have favorable economics and for which a commitment is made to available for a greater level of
dispatchability, shall not be deemed to be an adverse distinction or undue discrimination.
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Attachment I

ILLINOIS MUNICIPAL ELECTRIC AGENCY
MEMBER CAPACITY CREDITS

PAYMENTS FOR DEDICATED CAPACITY

1.

a) Capacity Credits to Member for Dedicated Capacity shall be as follows:

Base Component - $2.00 per kW/mo.

Production Component - $1.20 per kW/mo. for diesel and combustion
turbine capacity, or
$2.00 per kW/mo. for steam driven capacity

Fuel Reimbursement - Actual fuel costs, in accordance with the definition
of Cost of Fuel in Exhibit A ,
after implementation of a uniform accounting and
reporting system

For purposes of calculating the Dedicated Capacity Payments, one month shall be
considered equal to 30 days.

The amounts of the Base Component and the Production Component shall not be reduced
below a total of $3.20 per kW/mo. for diesel and combustion turbine capacity, and $4.00
per kW/mo. for steam driven capacity.

The Production Components may be adjusted by the IMEA Board of Directors one year
from the effective date of this Agreement, and annually thereafter.

The Base Component and Production Component shall be paid monthly for Member’s
Dedicated Capacity as defined in Exhibit A that is in operating condition and capable of
being dispatched by the Agency, unless one or both Components are retained or withheld
pursuant to the provisions of the IMEA Generation Policy in effect at that time as may be
amended from time to time regarding outages of Generating Facilities or other situations
where the units are inoperable, or unable or unwilling to respond to Agency dispatch.

b) In addition to the Member Dedicated Capacity Payment/Credits above, the Agency
shall make a Member Generation Payment, as follows:

Generation Payment = 3 Mills per kWh for all net generation
scheduled by the Agency and delivered by
the Generating Member (excluding
generation for periodic exercising,
maintenance, or testing including periodic
capacity testing)
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The Generation Payment may be adjusted by the IMEA Board of Directors one year from
the effective date of this Agreement, and annually thereafter in accordance with the review
and possible adjustment made to the Production Component of the Dedicated Capacity
Payment, as determined by reviewing the Participating Members’ capital and ongoing
costs, as well as then current energy and capacity market conditions.

c) All payments by the Agency to Participating Members for Dedicated Capacity and
net delivered energy shall be based on net tested capability declared as capacity by the
Participating Member, subject to the limitations contained in this Agreement and the IMEA
Member Generation Policy as then in effect, which may be amended from time to time,
herein, and net energy produced and delivered on behalf of the Agency, which shall exclude
all internal station usage necessary to operate power plant equipment and auxiliaries.

For purposes of determining the net delivered energy, the Agency will subtract the
incremental metered unit auxiliary load from metered gross unit output. It is the intent of
this policy to encourage Agency Members to provide sufficient metering so that accurate
individual unit auxiliary load requirements may be determined on an hourly basis. House
power, defined in the Member Generation Policy as power plant loads when there is no
gross generation, will be treated as municipal load during all hours.

IMEA shall base the net tested capability on periodic capability tests, but the tested
capability will not exceed the manufacturer’s name plate rating. Members may utilize the
kVA nameplate rating as the maximum capability of a unit provided that the unit(s) will
operate at the tested power factor during typical peak operations, while at the same time
maintaining any required distribution system operating conditions, such as power factor,
that is then currently required by the RTO or the Transmission Owner to which the
Member’s system is connected, which requirements may change from time to time.

d) When dispatched by the Agency, Members shall be reimbursed their actual cost of
fuel necessary to provide the Agency with the scheduled amount of net kilowatt hours
leaving the scheduled unit(s), which shall include fuel reimbursement necessary to operate
qualifying auxiliary and station power equipment. The Agency shall develop and issue to
all Generating Members a revised uniform fuel cost reporting form, which shall be required
to be submitted to IMEA by the Member each month in order to receive fuel reimbursement

payments.

Dedicated Capacity Operation: Member agrees to operate its Dedicated Capacity for the
production of electric energy only for sale to the Agency and only when requested by the
Agency, provided the Agency shall schedule operation of Dedicated Capacity in
accordance with schedules initially set by the Agency when the Agency determines testing
or periodic exercising of equipment is necessary or appropriate. The Member may request
a reasonable alternative time and IMEA agrees that approval of such shall not be
unreasonably withheld.

Participating Members with installed Dedicated Capacity consisting of internal combustion
engines and combustion turbines shall be allowed to operate each unit of such Dedicated
Capacity for the purposes of testing, exercising and operating training for a period not to

2
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exceed eight (8) hours per month at full rated capability, or greater periods at lesser
capability but that will adequately test, exercise or provide for operating training with
respect to the unit(s) (so as the total number of kilowatt hours generated per unit will not
exceed the equivalent of eight (8) hours worth of generation per unit at full capability) plus
the reasonable and necessary time required for ramping up to full capability and ramping
down after the run. The Participating Member will be reimbursed by the Agency for all
fuel expenses incurred during this operation.

Participating Members with installed Dedicated Capacity consisting of steam-driven
turbine units shall be allowed to operate each unit of such Dedicated Capacity for the
purposes of testing, exercising and operator training for a period not to exceed twenty-four
(24) hours per month at full rated capability, or greater periods at lesser capability but that
will adequately test, exercise or provide for operating training with respect to the unit(s)
(so as the total number of kilowatt hours generated per unit will not exceed the equivalent
of twenty-four (24) hours worth of generation per unit at full capability) plus the reasonable
and necessary time required for ramping up to full capability and ramping down after the

run.

Member will be reimbursed by the Agency for all fuel expenses incurred during this
operation.

The maximum monthly hours of allowable operation of Participating Member Dedicated
Capacity for testing, exercising and operating training may be changed periodically by the
IMEA Board of Directors. To the extent that in any given month, the operation of any unit
or units of Participating Member Dedicated Capacity is scheduled and dispatched by the
Agency in excess of the maximum monthly hours of allowable operation for testing,
exercising and operating training, and to the extent such Dedicated Capacity had not
previously been scheduled for testing and/or periodic exercising by the Participating
Member during that month, no further testing and periodic exercising of said units shall be
allowed for the remainder of that month, unless it is approved by the IMEA.

To the extent that in any given month, the operation of any unit or units of Participating
Member Dedicated Capacity is scheduled and dispatched by the Agency at levels less than
the maximum monthly hours of allowable operation for testing, exercising and operating
training, and to the extent such Dedicated Capacity had not previously been scheduled for
testing and/or periodic exercising by the Participating Member during that month, the
allowable testing and periodic exercising periods of said units shall be reduced
proportionately for the remainder of that month.

Dedicated Capacity Dispatch: The Agency agrees to dispatch Participating Member
Dedicated Capacity along with its other power supply resources according to either (i) a
not unduly discriminatory stacking order by region, (ii) local needs of the RTO, or (iii)
economic dispatch principles, as determined by the IMEA Board of Directors. The Agency
shall attempt to schedule continuous operation of Member Dedicated Capacity when called
insofar as possible in accordance with Prudent Utility Practice and economic dispatch

principles.
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Whenever the Agency schedules operation of steam-driven turbine unit Dedicated
Capacity of any Participating Member, such operation shall be scheduled. for a minimum
of twenty-four (24) continuous hours, or such lesser time as Participating Member may
request, at a load level which at all times shall be equal to or greater than the minimum
load level at which said units could reliably operate on a continuous basis. Such minimum
reliable load levels shall be determined in a commercially reasonable manner and provided
annually to the Agency by the Participating Member.

[Reserved]

Dedicated Capacity Replacement: Any Participating Member having Dedicated Capacity
that was in service and fully operational on the effective date of the Power Sales Contract,
and who determines that such capacity should be permanently retired from service, will be
allowed to replace any or all of the Dedicated Capacity at any time; provided, however,
that the total Dedicated Capacity following such replacement shall not be greater than what
was in service prior to such replacement. The Participating Member will continue to
receive capacity credits for all existing and replacement capacity under the terms and
conditions herein. All development and capital costs associated with the replacement of
existing Dedicated Capacity shall be the sole responsibility of the Participating Member.

Dedicated Capacity Additions: Any Participating Member desiring to add capacity to its
system, through either the installation of new capacity or the replacement of existing
Dedicated Capacity with units of greater capability, shall advise the Agency of its
intentions at least one (1) year prior to the scheduled date of operation of such additional
capacity or such other time as the IMEA Board of Directors shall allow. The IMEA Board
of Directors shall determine, on a case-by-case basis, whether or not the Participating
Member will receive capacity credits for Dedicated Capacity additions under the terms and
conditions herein. In addition, the IMEA Board of Directors may establish and approve
programs and/or initiatives to allow and/or encourage participating Members to add
Dedicated Capacity for beneficial use in the Agency’s mix of resources, subject to
reasonable and not unduly discriminatory criteria and/or limitations, including but not
limited to fixed payment amounts that may different from the standard capacity credits for
fixed periods of time and different dispatching protocols, and as may be changed from time
to time by the IMEA Board of Directors. Such determination shall be based on the
Agency’s current and future power supply resources and obligations, and the effect of new
capacity on the Agency’s obligations and the effect of new capacity on the Agency’s
obligations and its rates to the Participating Members. All development and capital costs
incurred with the addition of Dedicated Capacity shall be the sole responsibility of the
Participating Member.

The current IMEA Member Generation Policy expands on the points addressed in the
Attachment I that was added to the then current capacity purchase agreements in 1990 and
upon which this Attachment I is based. The IMEA Board of Directors may continue to
interpret and expand on the core principles in this Attachment I through the IMEA Member
Generation Policy and through its other programs, policies, ordinances, and resolutions, as
approved by the IMEA Board of Directors in the future as conditions change or as
warranted.

4
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FUEL COST REIMBURSEMENT FORM

Attachment IT

Member: Village of Winnetka Reporting Period:
Value Quantity Heat Content
$ (Gal./Therm) (Btu)

[A] Balance of fuel oil at the
beginning of the period: [1]

[B] Fuel oil deliveries received
during the period:

[C] Total fuel oil available during
the period: (A+B)

[D] Average cost of the fuel oil: ($/Gal.)

[E]  Fuel oil used for Agency reimbursable
urposes:

[F] Fuel oil used for Member or other
purposes:

[G] Total fuel oil used: (E+F)

[H] Balance of fuel oil at the end
of the period: (C-G) [2]

[I]  Average cost of the Natural
Gas: ($/Therm)

[J1 Natural gas used for Agency reimbursable
purposes:

[K] Natural gas used for Member or other
purposes:

[L] Total natural gas used: (J+K)

[M] Total fuel used for Agency
dispatch: (E+J)

[N] Gross generation in the month: (kWh)

{ [O] Average per kWh: (M/N)

Prepared by:

Date:

f1] From line H from prior months Fuel Cost Reimbursement Form.

[2] Transferred to line A in next month’s Fuel Cost Reimbursement Form.
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TABLE “A”

Village of Winnetka
Dedicated Capacity and other Generating Units

Dedicated Capacity

Original Nameplate URGE
Unit Rating (kW/kVA) Tested Net Capacity (kW)
6 5,000/6,250 5,897
7 10,000/12,500 11,704
8 2,408/3,010 2,450
9 2,408/3,010 2,460
Total 19,816/24,770 22,511*
Net Declared Capability: 21,500
Dedicated Capacity (kW) for payment purposes: 21,500

*  For purposes of the Dedicated Capacity Payment, Dedicated Capacity shall be limited to a
maximum equal to the highest of the previous three (3) calendar years’ peak demand (kW) billed
to Member, subject to any applicable replacement unit limitations as set forth in this Agreement
and any declared lesser amount by Member; provided however if IMEA or the Member has
appropriate rights and/or approvals from the RTO and/or the local Transmission Owner and any
other required entity for the members’ Generating Facilities to exceed its peak demand by a limited
or unlimited amount, that amount shall be added back to the peak demand for purpose of the above
determination; and provided further the maximum shall not exceed the installed or net tested
capacity value for the unit (currently referred to in the industry as ICAP) that is recognized by the
RTO for purposes of bidding the forced outage adjusted or usable portion thereof (currently
referred to in the industry as UCAP or SAC) into the RTO’s capacity auctions. Such Dedicated
Capacity Payment shall be adjusted on May 1 of each calendar year following the effective date
of this Capacity Purchase Agreement based on the previous year’s testing.

Non-Dedicated Units

Original Nameplate URGE
Unit. Rating (kW/kVA) Tested Net Capacity (kW)
NONE NONE NONE
1
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Emergency Only Units.

Original Nameplate URGE
Unit Rating (kW/kVA) Tested Net Capacity (kW)
NONE NONE NONE
2
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