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June 30, 2016 

Mr. Daniel P. Wolf 
Executive Secretary 
Minnesota Public Utilities Commission 
121 7th Place East 
Suite 350 
St. Paul, MN  55101-2147 

RE: Reply Comments of Otter Tail Power Company 
 Docket No. E017/PA-16-441 

Dear Mr. Wolf: 

Pursuant to Minnesota Rules § 7829.1400, subp. 4, Otter Tail Power Company files these reply 
comments in response to the June 20, 2016 initial comments of the Minnesota Department of 
Commerce Division of Energy Resources.

Thank you for your attention to this matter.  Please feel free to contact me if you have any 
questions.

Very truly yours, 

/s/MARK B. BRING  
Mark B. Bring 
Associate General Counsel 
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By electronic filing 
c: Service List 
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 I,Wendy Stoll, hereby certify that I have this day served a copy of the following on 
Daniel P. Wolf and Sharon Ferguson by e-filing, and to all other persons on the attached service 
list by electronic service or by First Class Mail. 

Otter Tail Power Company 
Reply Comments 

Dated this 30th day of June, 2016

/s/ WENDYSTOLL  
      Wendy Stoll 
      Regulatory Filings Coordinator 
      Otter Tail Power Company 
      215 South Cascade Street  
      Fergus Falls MN 56537 
      (218) 739-8268 
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In the Matter of the Petition of      Docket No. E017/PA-16-441 
Otter Tail Power Company 
for Approval of a Transfer
of Property         REPLY COMMENTS IN RESPONSE 

TO INITIAL COMMENTS OF 
MINNESOTA DEPARTMENT OF 
COMMERCE DIVISION OF ENERGY 
RESOURCES   

I. BACKGROUND 

 On May 20, 2016, Otter Tail Power Company (Otter Tail) petitioned the Commission for 

approval to acquire from Northern States Power Company (NSP) approximately 3.5 miles of 

electric transmission facilities in Moody County, South Dakota, pursuant to Minnesota Statutes § 

216B.50 and Minnesota Rules §§ 7825.1700 and 7825.1800.  Otter Tail submitted that the 

proposed acquisition is consistent with the public interest, pursuant to subd. 1 of Minnesota 

Statutes § 216B.50, for the reasons set forth in the petition.  Otter Tail requested that the 

Commission give its consent and approval by order in writing, upon investigation without public 

hearing.

 On June 20, 2016, the Minnesota Department of Commerce Division of Energy Resources 

(Department) submitted initial comments, contending that Otter Tail had not provided sufficient 

information for the Commission to make a determination as to whether the proposed transaction 

is consistent with the public interest.  Specifically, the Department contended that Otter Tail did 

not sufficiently address the requirements of Minnesota Rules § 7825.1800, subps. B (including 

Minnesota Rules § 7825.1400, subp. F, which is incorporated by reference therein) and C.



 The information that the Department contended is necessary included the terms for 

payment, supporting documents of the cost estimate for conductor removal, and reasons for the 

proposed transaction (including a specific listing of the facilities, whether the facilities are 

currently being used by NSP, and why the transfer is necessary).   

 Absent submission of the required information, the Department recommended that the 

Commission deny Otter Tail’s request, without prejudice.  Pursuant to Minnesota Rules § 

7829.1400, subp. 4, Otter Tail now files these reply comments, along with information that is 

responsive to the Department’s initial comments. 

II. INFORMATION SOUGHT BY DEPARTMENT IN CONNECTION WITH PUBLIC 

INTEREST DETERMINATION 

 Otter Tail appreciates the Department’s concerns.  Otter Tail also appreciates the 

Department’s receptivity to the submission of additional information that may be germane to the 

Commission’s determination whether the proposed transaction is consistent with the public 

interest.  Otter Tail will address, in turn, each item of information that the Department contends 

is necessary in order for the Commission’s public interest determination. 

A. Terms for Payment and Cost Estimate for Conductor Removal

 The terms of payment and other considerations for the proposed transfer of property were 

the subject of a December 22, 2015 Asset Purchase Agreement between NSP and Otter Tail, 

attached hereto as Exhibit A.  The purchase price of the assets is to be based upon the net book 

amount of the transmission facilities (steel poles, conductor, shield wire, cross arms, foundation, 

etc.) as of the date of closing, less $40,000.00, as set forth in Section 2.03 and Schedule 1.1 of 

the Asset Purchase Agreement.  The transmission facilities to be purchased had an adjusted net 

book amount of $503,681.42 at the end of October 2015.  The purchase price is payable at 

closing.  The easements associated with the transmission facilities will be assigned by NSP to 

Otter Tail.   

 Pursuant to Sections 3.02 and 7.02 of the Asset Purchase Agreement, regulatory approvals 

by the Commission and the Federal Energy Regulatory Commission are conditions precedent to 



Otter Tail’s purchase obligation. Under Section 4.01 of the Asset Purchase Agreement, closing 

is subject to the fulfillment of various conditions precedent (including Commission regulatory 

approval) and other duties and obligations of the parties.  Additional terms and other 

considerations are as set forth in the Asset Purchase Agreement. 

 As indicated in the petition, the reduction of $40,000.00 is to cover the cost for Otter Tail 

to remove NSP’s de-energized conductor.  Attached hereto as Exhibit B is an Otter Tail 

transmission engineer’s December 21, 2015 estimate for removal of NSP’s conductor.  The 

estimate of $41,569.30 is approximately equivalent to the purchase price credit of $40,000 for 

removal of NSP’s de-energized conductor. 

B. Reasons for the Transaction 

A specific listing of the transmission facilities to be acquired is included in Attachment A-1 

to Exhibit A of the Asset Purchase Agreement.  The assets that Otter Tail is proposing to acquire 

are a part of NSP’s Line 0727.  The starting point of the facilities, structure 739, is located in the 

northeast quadrant of South Dakota Highway 34 and 473rd Avenue in Moody County, South 

Dakota.  From this point, Line 0727 runs along the north side of Highway 34 approximately 3.5 

miles to Structure 790, which is located four spans east of the intersection of Highway 34 and 

476th Avenue.  Structure 790 is the terminus of the facilities that Otter Tail proposes to acquire. 

 As indicated in the petition, the NSP conductor is de-energized and the facilities are not 

currently being used by NSP.  However, Otter Tail’s 41.6 kilovolt conductor is co-located on the 

NSP facilities, and Otter Tail’s conductor is energized and in use by Otter Tail.   

 As Otter Tail represented in its petition, the purchase of NSP’s facilities would allow Otter 

Tail to avoid the cost associated with acquiring new rights-of-way and building new facilities for 

Otter Tail’s 41.6 kilovolt conductor.  The purchase of NSP’s facilities at a price of less than 

$500,000 (adjusted net book amount will be lower at closing) would allow Otter Tail to avoid the 

cost associated with acquiring new rights-of-way and building approximately six to eight miles 

of new 41.6 kilovolt facilities at a cost of approximately $250,000 to $300,000 per mile ($1.5 to 

$2.4 million) through the same general area, rather than the approximately 3.5 miles of current 

facilities. Additional mileage would be necessary for new facility due to avoidance of wetland 



areas.  NSP’s conductor is de-energized and the facilities are no longer in use by NSP.

Consequently, the acquisition of the property is in the public interest.  

III. CONCLUSION 

 Otter Tail appreciates the opportunity to provide additional information that may be 

germane to the Commission’s determination whether the proposed transaction is consistent with 

the public interest.

 Otter Tail respectfully requests the Commission approve the proposed transaction as 

consistent with the public interest for the reasons set forth in Otter Tail’s May 20, 2016 petition 

and these reply comments.   Otter Tail further requests that the Commission give its consent and 

approval by order in writing, upon investigation without public hearing.

Dated:  June 30, 2016 

          Respectfully Submitted, 

          OTTER TAIL POWER COMPANY 

          By: /s/ MARK B. BRING
         Mark B. Bring 
         Associate General Counsel 
         Otter Tail Power Company 
         215 South Cascade Street 
         P. O. Box 496 
         Fergus Falls, MN  56538-0496 
         (218) 739-8922 



Docket No. PA-16-441 
Exhibit A 

Page 1 of 83



Docket No. PA-16-441 
Exhibit A 

Page 2 of 83



Docket No. PA-16-441 
Exhibit A 

Page 3 of 83



3

such request that may be designated by statute or regulation has passed, (ii) no petition 
for rehearing or reconsideration or application for review is pending and the time for the 
filing of such petition or application has passed, (iii) the Governmental Body does not 
have the action or decision under reconsideration on its own motion and the time within 
which it may effect such reconsideration has passed, and (iv) no judicial appeal is 
pending or in effect and any deadline for filing any such appeal that may be designated 
by statute or rule has passed. 

"Governmental Body" means any Federal, state or local government, 
supranational governmental, regulatory or administrative authority, instrumentality, 
agency or commission, political subdivision, self-regulatory organization, or any court, 
tribunal or judicial or arbitral body or mediator. 

"Injunction" means any and all writs, rulings, awards, directives, injunctions 
(whether temporary, preliminary or permanent), judgments, decrees or orders (whether 
executive, judicial or otherwise) adopted, enacted, implemented, promulgated, issued, 
entered or deemed applicable by or under the authority of any Governmental Body. 

"Material Adverse Effect" or "Material Adverse Change" means, in connection 
with any Party, any event, change or effect that is materially adverse, individually or in 
the aggregate, to the condition (financial, operational, environmental, or otherwise), 
properties, assets, Liabilities, revenues, income, business, operations or results of 
operations of such Party, taken as a whole; provided, however, that the foregoing shall 
not be deemed to include any event, change or effect which arises with respect to 
(i) conditions of change that are primarily the result of the national economy whereby the 
effect or change is generally universal upon businesses as a whole or within an industry 
as a whole, or (ii) uniformly applied legislative or judicial Applicable Laws or Final 
Orders that have general applicability to business as a whole or an industry as a whole. 

"Ordinary Course of Business" means an action taken by a Party only if such 
action is consistent with the past practices of such Party and is taken in the ordinary 
course of the normal day-to-day operations of such Party. 

"Permit" or “Permits” means all right, title and interest in and to any permits, 
licenses, certificates, filings, authorizations, approvals, or other indicia of authority (and 
any pending applications for approval or renewal of a Permit), to own, construct, operate, 
sell, inventory, disburse or maintain any asset or conduct any business as issued by any 
Governmental Body. 

"Person" means any individual, corporation (including any non-profit 
corporation), general, limited or limited liability partnership, limited liability company, 
joint venture, estate, trust, association, organization, or other entity or Governmental 
Body.

"Proceeding" means any suit, litigation, arbitration, hearing, audit, investigation, 
or other action (whether civil, criminal, administrative, or investigative) commenced, 
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brought, conducted, or heard by or before, or otherwise involving, any Governmental 
Body or arbitrator. 

"Tax" or "Taxes" means any and all net income, gross income, gross revenue, 
gross receipts, net receipts, ad valorem, franchise, profits, transfer, sales, use, social 
security, employment, unemployment, disability, license, withholding, payroll, privilege, 
excise, value added, severance, stamp, occupation, property, customs, duties, real estate 
and/or other taxes, assessments, levies, fees or charges of any kind whatsoever imposed 
by any Governmental Body, together with any interest or penalty relating thereto. 

"Tax Return" or "Tax Returns" means any return, declaration, report, claim for 
refund or information return or statement relating to Taxes, including, without limitation, 
any schedule or attachment thereto, any amendment thereof, and any estimated report or 
statement. 

"Third Party" means a Person not a Party to this Agreement. 

"Threatened" means any written demand or statement, or any other notice that 
would lead a reasonably prudent Person to conclude that a claim, Proceeding, dispute, 
action, or other matter will, with substantial certainty, be asserted, commenced, taken or 
otherwise pursued in the future; provided, however, that the foregoing definition 
specifically excludes any customer billing disputes that occur in the Ordinary Course of 
Business. 

"Trust Indenture” means the trust indenture identified in Exhibit D attached 
hereto.

ARTICLE II
PURCHASE AND SALE

Section 2.01 Purchase and Sale of Assets. Subject to the terms and conditions 
set forth herein, NSPM shall sell, assign, transfer, convey and deliver to OTP, and OTP 
shall purchase from NSPM, all of NSPM's right, title and interest in:  (i) the assets set 
forth in Attachment A-1 to Exhibit A attached hereto (the "Purchased Assets"), free 
and clear of any mortgage, pledge, lien, charge, security interest, claim or other 
encumbrance ("Encumbrance"); and (ii) the easements necessary for the ownership, 
operation, maintenance and replacement of the Purchased Assets as set forth in Exhibit B
attached hereto. 

Section 2.02 No Liabilities. OTP shall not assume any liabilities or obligations of 
NSPM of any kind, whether known or unknown, contingent, matured or otherwise, 
whether currently existing or hereinafter created. 
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Section 2.03 Purchase Price. The aggregate purchase price for the Purchased 
Assets shall be based on the net book amount of the Purchased Assets, as of the date of 
closing, less Forty Thousand Dollars ($40,000) (“Purchase Price”), as set forth in 
Schedule 1.1 attached hereto. The Purchased Assets have an end of October, 2015, 
adjusted net book amount of $503,681.42. OTP shall pay the Purchase Price to NSPM at 
the Closing (as defined in Section 4.01) in cash by wire transfer of immediately available 
funds in accordance with the wire transfer instructions set forth in Schedule 1.2 attached 
hereto.

Section 2.04 Allocation of Purchase Price. NSPM and OTP agree to allocate 
the Purchase Price among the Purchased Assets for all purposes (including tax and 
financial accounting) as agreed by their respective accountants, negotiating in good faith 
on their behalf. OTP and NSPM shall file all tax returns (including amended returns and 
claims for refund) and information reports in a manner consistent with such allocation. 

Section 2.05 Withholding Tax. OTP shall be entitled to deduct and withhold 
from the Purchase Price all taxes that OTP may be required to deduct and withhold under 
any applicable tax law. All such withheld amounts shall be treated as delivered to NSPM 
hereunder.

ARTICLE III
MUTUAL CONDITIONS PRECEDENT TO THE PARTIES' OBLIGATIONS

Unless waived in writing by each Party, each and every obligation of a Party to be 
performed at or upon the Closing shall be subject to the satisfaction at or prior thereto of 
each and all of the following conditions precedent: 

Section 3.01 Proceedings.  There being no (i) Proceeding which has been 
brought, asserted, commenced, or Threatened against any Party by any Person involving 
or affecting in any way that Party's consummation of the transactions contemplated 
hereby, or (ii) Applicable Laws restraining or enjoining, or which may reasonably be 
expected to nullify or render ineffective, this Agreement or the consummation of the 
transactions contemplated hereby or which otherwise could reasonably be expected to 
have a Material Adverse Effect on the Purchased Assets. 

Section 3.02 Consents and Approvals.  OTP shall have received evidence, in 
form and substance reasonably satisfactory to the respective counsel for each respective 
Party, that all consents, waivers, releases, authorizations, approvals, licenses, certificates, 
Permits, and franchises of all Persons (including each and every Governmental Body) set 
forth in Schedule 1.3 attached hereto have been obtained and are in full force and effect. 
All consents of a Governmental Body shall be by Final Order; provided, however, that if 
such Party waives the condition of Governmental Body consent by Final Order, the 
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Parties shall consider the Governmental Body consent without Final Order sufficient to 
proceed to Closing according to the other terms of this Agreement.  

Section 3.03 Accuracy of Representations and Warranties.  The 
representations and warranties made by each Party in this Agreement (as modified by the 
Schedules and any Supplement(s) not objected to by the other Party) shall be true and 
correct in all material respects at and as of the Closing with the same force and effect as 
though such representations and warranties had been made or given at and as of the 
Closing.

Section 3.04 Compliance with Covenants and Agreements.  The Parties shall 
have performed and complied in all material respects with all of the covenants, 
agreements, and obligations under this Agreement which are to be performed or complied 
with by them at or prior to the Closing, all of which shall be reasonably satisfactory in 
form and substance to counsel for such Party. 

Section 3.05 No Material Adverse Effect or Change.  As of the Closing Date, 
nothing shall have occurred which, in the reasonable judgment of such Party could, 
individually or in the aggregate, reasonably be expected to have a Material Adverse 
Effect on the ownership and operation of the Purchased Assets. 

Section 3.06 Approval by Counsel.  All actions, Proceedings, instruments, and 
documents required of such Party to carry out the transaction contemplated by this 
Agreement or incidental thereto and all other related legal matters shall have been 
reasonably satisfactory to and approved by counsel for such Party, and such counsel shall 
have been furnished with such certified copies of actions and Proceedings and such other 
instruments and documents as they shall have reasonably requested. 

Section 3.07 Mortgage and Indenture Releases.  At Closing, NSPM shall 
provide OTP a covenant, substantially in the form set forth in Exhibit C attached hereto, 
to obtain a release of the Purchased Assets from the Trust Indenture within 120 days of 
the Closing Date, such release being substantially in the form set forth in Exhibit D
attached hereto.

Section 3.08 Condition of Assets.  As of the Closing Date, the Party shall be 
satisfied, in its reasonable judgment, that the condition of the Purchased Assets is 
consistent with the representation and warranties with respect to such assets set forth in 
Sections 5.05 and 6.05 of this Agreement. 

ARTICLE IV
CLOSING

Section 4.01 Closing.  Subject to the fulfillment or satisfaction of the various 
conditions precedent and other duties and obligations of the Parties set forth herein, the 
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closing of the transactions contemplated by this Agreement (the "Closing") shall take 
place no later than thirty (30) days after all of the conditions precedent, set forth in 
Article III, have been met (the "Closing Date"). The consummation of the transactions 
contemplated by this Agreement shall be deemed to occur at 12:01 a.m. on the Closing 
Date.

Section 4.02 Closing Deliverables.

(a) At the Closing, NSPM shall deliver to OTP the following: 

(i) bill of sale in the form of Exhibit A attached hereto, duly executed 
by NSPM transferring the Purchased Assets to OTP; and 

(ii) assignment of easements necessary for the ownership, operation, 
and maintenance of the Purchased Assets substantially in the form of Exhibit B 
attached hereto; and 

(iii) a covenant to obtain a release of the Purchased Assets from the 
Trust Indenture substantially in the form of Exhibit C attached hereto; and 

(iv) NSPM closing certificate substantially in form of Exhibit E
attached hereto.

(b) At the Closing, OTP shall deliver to NSPM the following: 

(i) the Purchase Price as set forth in Schedule 1.1 attached hereto, to 
be paid by wire in immediately available funds in accordance with the wire 
transfer instructions set forth in Schedule 1.2 attached hereto ; and 

(ii) OTP closing certificate substantially in the form of Exhibit F
attached hereto. 

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF NSPM 

Section 5.01 NSPM represents and warrants to OTP that the statements 
contained in this Article V are true and correct as of the date hereof. For purposes of this 
Article, "NSPM's knowledge," "knowledge of NSPM" and any similar phrases shall mean 
the actual knowledge of any director or officer, management or staff employees of 
NSPM, after due inquiry. 

Section 5.02 Organization and Authority of NSPM; Enforceability. NSPM is 
a corporation duly organized, validly existing and in good standing under the laws of the 
state of Minnesota. NSPM has full corporate power and authority to enter into this 
Agreement and the documents to be delivered hereunder, to carry out its obligations 
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hereunder and to consummate the transactions contemplated hereby. The execution, 
delivery and performance by NSPM of this Agreement and the documents to be delivered 
hereunder and the consummation of the transactions contemplated hereby have been duly 
authorized by all requisite corporate action on the part of NSPM. This Agreement and the 
documents to be delivered hereunder have been duly executed and delivered by NSPM, 
and (assuming due authorization, execution and delivery by OTP) this Agreement and the 
documents to be delivered hereunder constitute legal, valid and binding obligations of 
NSPM, enforceable against NSPM in accordance with their respective terms. 

Section 5.03 No Conflicts; Consents. The execution, delivery and performance 
by NSPM of this Agreement and the documents to be delivered hereunder, and the 
consummation of the transactions contemplated hereby, do not and will not: (a) violate or 
conflict with the certificate of incorporation, by-laws or other organizational documents 
of NSPM; (b) violate or conflict with any judgment, order, decree, statute, law, 
ordinance, rule or regulation applicable to NSPM or the Purchased Assets; (c) conflict 
with, or result in (with or without notice or lapse of time or both) any violation of, or 
default under, or give rise to a right of termination, acceleration or modification of any 
obligation or loss of any benefit under any contract or other instrument to which NSPM is 
a party or to which any of the Purchased Assets are subject; or (d) result in the creation or 
imposition of any Encumbrance on the Purchased Assets. Except as set forth in the 
Exhibits and Schedules attached hereto, no consent, approval, waiver or authorization is 
required to be obtained by NSPM from any person or entity (including any Governmental 
Body) in connection with the execution, delivery and performance by NSPM of this 
Agreement and the consummation of the transactions contemplated hereby.

Section 5.04 Clear Title to Purchased Assets. NSPM owns and has good title 
to the Purchased Assets, free and clear of Encumbrances, except for the lien of the Trust 
Indenture.

Section 5.05 Condition of Assets. To NSPM’s knowledge, the Purchased 
Assets are in good condition and are adequate for the uses to which they are being put, 
and none of such Purchased Assets are in need of maintenance or repairs except for 
ordinary, routine maintenance and repairs that are not material in nature or cost. 

Section 5.06 Operating Contracts.  Except with respect to contracts that have 
been fully performed or terminated as of the Closing Date hereof and have no further 
force or effect, NSPM is not a party to any oral or written contract with respect to the 
operation of the Purchased Assets, and the Purchased Assets are not subject to any such 
operating contract. 
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Section 5.07 Permits.  The Purchased Assets are not subject to any permits, 
licenses, franchises, approvals, authorizations, registrations, certificates, variances, or 
similar rights obtained from a Governmental Body. 

Section 5.08 Real Property Interests.  With respect to the easements 
transferred by NSPM to OTP for the ownership, operation, maintenance, and replacement 
of the Purchased Assets (“Real Property Interests”), (i) there is no deferred real or 
personal property Tax or assessment with respect to the Real Property Interests which 
may or will become due and payable as a result of the consummation of the transaction 
hereunder, and (ii) there is no condemnation Proceeding pending or, to NSPM’s 
knowledge, Threatened with respect to all or any part of such Real Property Interests.

Section 5.09 Compliance With Laws.  NSPM has complied, and is now 
complying, with all applicable federal, state and local laws and regulations applicable to 
ownership and use of the Purchased Assets. 

Section 5.10 Legal Proceedings. There is no claim, action, suit, proceeding or 
governmental investigation ("Action") of any nature pending or, to NSPM's knowledge, 
threatened against or by NSPM (a) relating to or affecting the Purchased Assets; or (b) 
that challenges or seeks to prevent, enjoin or otherwise delay the transactions 
contemplated by this Agreement. No event has occurred or circumstances exist that may 
give rise to, or serve as a basis for, any such Action. 

Section 5.11 Brokers.  No broker, finder or investment banker is entitled to any 
brokerage, finder's or other fee or commission in connection with the transactions 
contemplated by this Agreement based upon arrangements made by or on behalf of 
NSPM. 

Section 5.12 Insurance.  NSPM has maintained and will continue to maintain, 
until the Closing Date, insurance which covers the Purchased Assets against loss or 
damage by fire or other casualty.  All such insurance is in full force and effect on the date 
of this Agreement and is carried with insurers licensed in the state affected by such 
policies.

Section 5.13 Full Disclosure. No representation or warranty by NSPM in this 
Agreement and no statement contained in the Exhibits or Schedules to this Agreement or 
any certificate or other document furnished or to be furnished to OTP pursuant to this 
Agreement contains any untrue statement of a material fact, or omits to state a material 
fact necessary to make the statements contained therein, in light of the circumstances in 
which they are made, not misleading. 
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF OTP

Section 6.01. OTP represents and warrants to NSPM that the statements 
contained in this Article VI are true and correct as of the date hereof. For purposes of this 
Article, "OTP's knowledge," "knowledge of OTP" and any similar phrases shall mean the 
actual  knowledge of any director or officer, or management and staff employees of OTP, 
after due inquiry. 

Section 6.02 Organization and Authority of OTP; Enforceability. OTP is a 
corporation duly organized, validly existing and in good standing under the laws of the 
state of Minnesota. OTP has full corporate power and authority to enter into this 
Agreement and the documents to be delivered hereunder, to carry out its obligations 
hereunder and to consummate the transactions contemplated hereby. The execution, 
delivery and performance by OTP of this Agreement and the documents to be delivered 
hereunder and the consummation of the transactions contemplated hereby have been duly 
authorized by all requisite corporate action on the part of OTP. This Agreement and the 
documents to be delivered hereunder have been duly executed and delivered by OTP, and 
(assuming due authorization, execution and delivery by NSPM) this Agreement and the 
documents to be delivered hereunder constitute legal, valid and binding obligations of 
OTP enforceable against OTP in accordance with their respective terms. 

Section 6.03 No Conflicts; Consents. The execution, delivery and performance 
by OTP of this Agreement and the documents to be delivered hereunder, and the 
consummation of the transactions contemplated hereby, do not and will not: (a) violate or 
conflict with the certificate of incorporation, by-laws or other organizational documents 
of OTP; or (b) violate or conflict with any judgment, order, decree, statute, law, 
ordinance, rule or regulation applicable to OTP. Except as set forth in the Exhibits and 
Schedules attached hereto, no consent, approval, waiver or authorization is required to be 
obtained by OTP from any person or entity (including any governmental authority) in 
connection with the execution, delivery and performance by OTP of this Agreement and 
the consummation of the transactions contemplated hereby. 

Section 6.04 Legal Proceedings. There is no Action of any nature pending or, 
to OTP's knowledge, threatened against or by OTP that challenges or seeks to prevent, 
enjoin or otherwise delay the transactions contemplated by this Agreement. No event has 
occurred or circumstances exist that may give rise to, or serve as a basis for, any such 
Action.

Section 6.05 Condition of Assets. NSPM made the Purchased Assets available 
for inspection prior to Closing, and to OTP’s knowledge, the Purchased Assets are in 

Docket No. PA-16-441 
Exhibit A 

Page 11 of 83



11

good condition and adequate for the uses to which they are being put, and none of the 
Purchased Assets are in need of maintenance or repairs except for ordinary, routine 
maintenance and repairs that are not material in nature or cost.

ARTICLE VII
PERFORMANCE PENDING CLOSING AND COVENANTS

NSPM and OTP covenant and agree that from and after the date of this Agreement and 
until the earlier of the Closing Date or the termination of this Agreement in accordance 
with Article 9 hereof: 

Section 7.01 Notification of Inaccuracy.  Each Party shall promptly notify the 
other Party in writing of any material inaccuracy made in this Agreement of which that 
Party becomes aware or otherwise has Knowledge prior to the Closing Date.  The 
foregoing shall not limit the ability of the Parties to supplement the Schedules. 

Section 7.02 Regulatory Approval.  Upon execution of this Agreement, OTP 
shall promptly proceed to file or transmit, as applicable, all applications, consent requests 
and associated documentary material required by or necessary to obtain Minnesota Public 
Utilities Commission (“MPUC”) and FERC acceptance and approval of OTP’s 
acquisition of the Purchased Assets so as to satisfy this condition precedent to Closing. 

Section 7.03 Public Announcements. Unless otherwise required by applicable 
law or stock exchange requirements, neither Party shall make any public announcements 
regarding this Agreement or the transactions contemplated hereby without the prior 
written consent of the other party (which consent shall not be unreasonably withheld or 
delayed).

Section 7.04 Bulk Sales Laws. The Parties hereby waive compliance with the 
provisions of any bulk sales, bulk transfer or similar laws of any jurisdiction that may 
otherwise be applicable with respect to the sale of any or all of the Purchased Assets to 
OTP. 

Section 7.05 Transfer Taxes. All transfer, documentary, sales, use, stamp, 
registration, value added and other such taxes and fees (including any penalties and 
interest) incurred in connection with this Agreement and the documents to be delivered 
hereunder shall be borne and paid by OTP when due. OTP shall, at its own expense, 
timely file any tax return or other document with respect to such taxes or fees (and NSPM 
shall cooperate with respect thereto as necessary). 
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Section 7.06 Further Assurances. Following the Closing, each of the Parties 
hereto shall execute and deliver such additional documents, instruments, conveyances 
and assurances and take such further actions as may be reasonably required to carry out 
the provisions hereof and give effect to the transactions contemplated by this Agreement 
and the documents to be delivered hereunder. 

ARTICLE VIII
INDEMNIFICATION

Section 8.01 Survival. All representations, warranties, covenants and 
agreements contained herein and all related rights to indemnification shall survive the 
Closing.

Section 8.02 Indemnification. Each Party ("Indemnifying Party") hereby 
covenants and agrees to indemnify, defend, and hold the other Party and its respective 
officers, directors, employees, affiliates, shareholders and agents, and each of their 
respective heirs, personal representatives, successors and assigns ("Indemnified Party")
harmless from, against and in respect of any and all losses, costs, expenses (including 
without limitation, reasonable attorneys' fees and disbursements of counsel), liabilities, 
damages (excluding incidental, consequential, punitive and other indirect damages), 
fines, penalties, charges, assessments, judgments, settlements, claims, causes of action 
and other obligations of any nature whatsoever (individually, a "Loss" and collectively, 
"Losses") that any of them may at any time, directly or indirectly, suffer, sustain, incur or 
become subject to, to the extent arising out of, based upon or resulting from or on account 
of each of the following: 

(a) the material breach or falsity of any representation or warranty made by 
the Indemnifying Party in this Agreement, the Exhibits and Schedules attached hereto, 
and any documents delivered hereunder; or 

(b) the material breach of any covenant or agreement made by the 
Indemnifying Party in this Agreement, the Exhibits and Schedules attached hereto, and 
any documents delivered hereunder. 

Section 8.03 Procedure for Indemnification.  In the event the Indemnified 
Party intends to seek indemnification pursuant to the provisions of Section 8.02 of this 
Agreement, the Indemnified Party shall promptly give notice hereunder to the 
Indemnifying Party after obtaining written notice of any claim, investigation, or the 
service of a summons or other initial or continuing legal or administrative process or 
Proceeding in any action instituted against the Indemnified Party as to which recovery or 
other action may be sought against the Indemnifying Party because of the indemnification 
provided for in Sections 8.02 of this Agreement; and, if such indemnity shall arise from 
the claim of a Third Party, the Indemnified Party shall permit the Indemnifying Party to 
assume the defense of any such claim and any litigation resulting from such claim; 
provided, however, that the Indemnified Party shall not be required to permit such an 
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assumption of the defense of any claim or Proceeding which, if not first paid, discharged 
or otherwise complied with, would result in a material interruption or disruption of the 
business of the Indemnified Party, or any material part thereof.  Notwithstanding the 
foregoing, the right to indemnification hereunder shall not be affected by any failure of 
the Indemnified Party to give such notice (or by delay by the Indemnified Party in giving 
such notice) unless, and then only to the extent that, the rights and remedies of the 
Indemnifying Party shall have been prejudiced as a result of the failure to give, or delay 
in giving, such notice.  Failure by the Indemnifying Party to notify the Indemnified Party 
of its election to defend any such claim or action by a Third Party within twenty (20) days 
after notice thereof shall have been given to the Indemnifying Party shall be deemed a 
waiver by the Indemnifying Party of its right to defend such claim or action. 

If the Indemnifying Party assumes the defense of any such Third Party claim, 
investigation or Proceeding, the obligations of the Indemnifying Party hereunder shall 
include taking all steps necessary in the defense or settlement of such claim, investigation 
or Proceeding and holding the Indemnified Party harmless from and against any and all 
Losses arising from, in connection with or incident to any settlement approved by the 
Indemnifying Party or any judgment entered in connection with such claim, investigation 
or Proceeding, except where, and only to the extent that, the Indemnifying Party has been 
prejudiced by the actions or omissions of the Indemnified Party.  The Indemnifying Party 
shall not, in the defense of such claim or any Proceeding resulting therefrom, consent to 
entry of any judgment (other than a judgment of dismissal on the merits without costs) 
except with the written consent of the Indemnified Party (which consent shall not be 
unreasonably withheld, delayed or conditioned) or enter into any settlement (except with 
the written consent of the Indemnified Party, which consent shall not be unreasonably 
withheld, delayed or conditioned) unless (i) there is no finding or admission of any 
violation of Applicable Law and no material effect on any claims that could reasonably 
be expected to be made against the Indemnified Party, (ii) the sole relief provided is 
monetary damages that are paid in full for Losses, and (iii) the settlement shall include 
the giving by the claimant or the plaintiff to the Indemnified Party a release from all 
Liability in respect to such claim or litigation. 

If the Indemnifying Party assumes the defense of such claim by a Third Party or 
litigation resulting therefrom, the Indemnified Party shall be entitled to participate in the 
defense of the claim, but solely by observation and comment to the Indemnifying Party, 
and the counsel selected by the Indemnified Party shall not appear on its behalf in any 
Proceeding arising hereunder.  The Indemnified Party shall bear the fees and expenses of 
any additional counsel retained by it to participate in its defense unless any of the 
following shall apply: (i) the employment of such counsel shall have been authorized in 
writing by the Indemnifying Party, or (ii) the Indemnifying Party's legal counsel shall 
advise the Indemnifying Party in writing, with a copy to the Indemnified Party, that there 
is a conflict of interest that would make it inappropriate under applicable standards of 
professional conduct to have common counsel.  If clause (i) or (ii) in the immediately 
preceding sentence is applicable, then the Indemnified Party may employ separate 
counsel at the expense of the Indemnifying Party to represent the Indemnified Party, but 
in no event shall the Indemnifying Party be obligated to pay the costs and expenses of 
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more than one such separate counsel for any one complaint, claim, action or Proceeding 
in any one jurisdiction. 

If the Indemnifying Party does not assume the defense of any such claim by a 
Third Party or litigation resulting therefrom after receipt of notice from the Indemnified 
Party, the Indemnified Party may defend against such claim or litigation in such manner 
as it reasonably deems appropriate, and unless the Indemnifying Party shall deposit with 
the Indemnified Party a sum equivalent to the total amount demanded in such claim or 
litigation plus the Indemnified Party's estimate of the cost (including attorneys' fees) of 
defending the same, the Indemnified Party may settle such claim or Proceeding on such 
terms as it may reasonably deem appropriate and the Indemnifying Party shall, subject to 
its defenses, promptly reimburse the Indemnified Party for the amount of such settlement 
and for all reasonable costs (including attorneys' fees), expenses and damages incurred by 
the Indemnified Party in connection with the defense against or settlement of such claim, 
investigation or litigation, or if any such claim or litigation is not so settled, the 
Indemnifying Party shall, subject to its defenses, promptly reimburse the Indemnified 
Party for the amount of any final nonappealable judgment rendered with respect to any 
claim by a Third Party in such litigation and for all costs (including attorneys' fees), 
expenses and damage incurred by the Indemnified Party in connection with the defense 
against such claim or litigation, whether or not resulting from, arising out of, or incurred 
with respect to, the act of a Third Party. 

Each Party shall cooperate in good faith and in all respects with each 
Indemnifying Party and its representatives (including without limitation its counsel) in 
the investigation, negotiation, settlement, trial, and/or defense of any Proceedings (and 
any appeal arising therefrom) or any claim.  The Parties shall cooperate with each other 
in any notifications to and information requests of any insurers.  No individual 
representative of any Person or their respective affiliates shall be personally liable for any 
Loss or Losses under this Agreement, except as specifically agreed to by said individual 
representative.

Section 8.04 Effect of Insurance.  An Indemnified Party who has a right to 
make a claim under any policy of insurance with respect to an indemnified claim made by 
the Indemnified Party shall make such claim on a prompt and competent basis in the 
manner required by the insurance carrier.  The Indemnified Party shall promptly and 
diligently pursue such claim and shall cooperate fully with the insurance carrier and the 
Indemnifying Party in the prosecution of the claim or claims.  In the event an Indemnified 
Party receives insurance proceeds with respect to Losses for which the Indemnified Party 
has made an indemnification claim prior to the date on which the Indemnifying Party is 
required pursuant to this Article VIII to pay such indemnification claim, the 
indemnification claim shall be reduced by an amount equal to such insurance proceeds 
received by the Indemnified Party less all reasonable out-of-pocket costs incurred by the 
Indemnified Party in its pursuit of such insurance proceeds including reasonable 
attorney's fees.  If such insurance proceeds are received by the Indemnified Party after the 
date on which the Indemnifying Party is required pursuant to this Article VIII to pay such 
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indemnification claim, the Indemnified Party shall, no later than five (5) days after the 
receipt of such insurance proceeds, reimburse the Indemnifying Party in an amount equal 
to such insurance proceeds (but in no event in an amount greater than the Losses 
theretofore paid to the Indemnified Party by the Indemnifying Party) less all reasonable 
out-of-pocket costs incurred by the Indemnified Party in obtaining such insurance 
proceeds including reasonable attorney's fees.  In either case, the Indemnifying Party 
shall compensate the Indemnified Party for all costs incurred by the Indemnified Party 
subsequent to either the reduction of any indemnification claim as provided above, or the 
delivery of any such insurance proceeds to the Indemnifying Party as provided above, as 
the case may be, as a result of any such insurance, including retrospective premium 
adjustments, experience-based premium adjustments (whether retroactive or prospective) 
and indemnification or surety obligations of the Indemnified Party to any insurer.  A 
claim for such costs shall be made by an Indemnified Party by delivery of a written notice 
to the Indemnifying Party requesting compensation and specifying this Section 8.05 as 
the basis on which compensation for such costs is sought, and the Indemnifying Party 
shall pay such costs no later than thirty (30) days after receiving the written notice 
requesting such compensation.  Notwithstanding the foregoing, except to the extent set 
forth in the first two sentences of this Section 8.04, the Indemnified Party is not required 
to pursue a recovery from an insurer as a precondition to the Indemnifying Party's 
obligation to pay any indemnification claim as required by this Article VIII, and the 
Indemnifying Party shall not be entitled to delay any payment beyond the respective 
payment dates for any indemnification claims referred to in this Article VIII for the 
purpose of awaiting receipt of insurance proceeds or credits therefore as provided herein. 

Section 8.05 NOTWITHSTANDING ANYTHING TO THE CONTRARY 
CONTAINED HEREIN, EXCEPT AS EXPRESSLY PROVIDED IN SECTION 8.4, NO 
PARTY SHALL, UNDER ANY CIRCUMSTANCES, BE LIABLE TO ANY OTHER 
PARTY FOR LOST PROFITS, CONSEQUENTIAL, INCIDENTAL, SPECIAL 
PUNITIVE, OR INDIRECT DAMAGES ARISING OUT OF OR RELATED TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREUNDER, EVEN 
IF THE PARTY HAS BEEN APPRISED OF THE LIKELIHOOD OF SUCH 
DAMAGES.

Section 8.06 Limitations of Liability. 
(a) Non-Third Party Claims.  IN NO EVENT SHALL ANY PARTY'S 

INDEMNIFICATION OBLIGATIONS PURSUANT TO THIS ARTICLE VIII WITH 
RESPECT TO LOSSES, OTHER THAN THOSE ARISING FROM THE CLAIMS OF 
THIRD PARTIES, EXCEED $500,000.

(b) Third Party Claims.  EACH PARTY'S INDEMNIFICATION 
OBLIGATIONS TO THE OTHER PARTY WITH RESPECT TO LOSSES ARISING 
FROM THE CLAIMS OF THIRD PARTIES SHALL NOT BE LIMITED.

Section 8.07 Tax Treatment of Indemnification Payments. All
indemnification payments made by NSPM under this Agreement shall be treated by the 
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parties as an adjustment to the Purchase Price for tax purposes, unless otherwise required 
by law. 

Section 8.08 Effect of Investigation. OTP's right to indemnification or other 
remedy based on the representations, warranties, covenants and agreements of NSPM 
contained herein will not be affected by any investigation conducted by OTP with respect 
to, or any knowledge acquired by OTP at any time, with respect to the accuracy or 
inaccuracy of or compliance with, any such representation, warranty, covenant or 
agreement. 

Section 8.09 Cumulative Remedies. The rights and remedies provided in this 
Section are cumulative and are in addition to and not in substitution for any other rights 
and remedies available at law or in equity or otherwise. 

ARTICLE IX
PERFORMANCE FOLLOWING THE CLOSING DATE

The following covenants and agreements are to be performed after the Closing by the 
Parties and shall continue in effect for the periods respectively indicated or, where no 
indication is made, until performed: 

Section 9.01 Further Acts and Assurances.  Each Party agrees that, at any 
time and from time to time, on and after the Closing Date, upon the reasonable request of 
the other Party, the Party will do or cause to be done all such further acts and things and 
execute, acknowledge, and deliver or cause to be executed, acknowledged, and delivered 
any and all papers, documents, instruments, agreements, assignments, transfers, 
assurances and conveyances as may be necessary or desirable to carry out and give effect 
to the provisions and intent of this Agreement.  In addition, from and after the Closing 
Date, each Party will afford to the other Parties and their respective attorneys, engineers, 
accountants, and other representatives access during normal business hours to such books 
and records relating to the Purchased Assets as may reasonably be required in connection 
with the preparation of financial information, the filing of Tax Returns, and the operation 
and maintenance of such  assets, and will cooperate in all reasonable respects in 
connection with claims and Proceeding asserted by or against Third Parties relating to or 
arising from the transactions contemplated hereby. 

Section 9.02 Mortgage Release.  After the Closing, NSPM shall promptly 
proceed to file or transmit, as applicable, all applications, consent requests and associated 
documentary material required by or necessary to obtain release of the Purchased Assets 
from the Trust Indenture so as to satisfy this condition subsequent to Closing. 

Section 9.03 Information Provided to MISO.  The Parties shall work together 
in good faith to inform MISO that NSPM has sold the Purchased Assets to OTP by:  
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providing revisions to the transmission owner facility lists on the MISO website and to 
the Agreement of Transmission Facilities Owners to Organize the Midwest Independent 
Transmission System Operator, Inc. ("MISO Agreement"); informing MISO operations 
and transmission planning representatives of the asset sale; inform MISO markets, rates, 
and settlement representatives of the asset sale; and supplying copies of the revised MISO 
Agreement documentation to MISO legal representatives. 

Section 9.04 OTP Operating and Maintenance Obligations.  Immediately 
upon the Closing, OTP agrees to assume the ownership, maintenance, repair, and 
operation of the Purchased Assets at its sole cost.

ARTICLE X
TERMINATION

Section 10.1 Termination.  This Agreement may be terminated and the 
transactions contemplated herein may be abandoned after the date of this Agreement, but 
not later than the Closing: 

(a) by mutual written consent of the Parties hereto; 

(b) by any Party if any of the conditions provided for in Article III of this 
Agreement have not been met and have not been waived in writing by the Party seeking 
to terminate on or before the Closing Date. 

(c) by any Party if the Closing shall not have occurred on or before December 
31, 2016; and 

(d) by a Party who objects to a Supplement pursuant to Section 11.08 of this 
Agreement. 

In the event of termination or abandonment by any Party as provided in this 
Section 10.1, written notice shall forthwith be given to the other Party and, except as 
otherwise provided herein, each Party shall pay its own expenses incident to preparation 
or consummation of this Agreement and the transactions contemplated hereunder and no 
Party shall have any Liability to any other Party hereunder except such liability as may 
arise as a result of a breach hereof (which liability, for the avoidance of doubt, shall be 
subject to the limitations set forth in Section 7.5). 

Section 10.2 Return of Documents and Nondisclosure.  If this Agreement is 
terminated for any reason pursuant to Section 10.1 of this Agreement, each Party and its 
counsel shall return all documents and materials which shall have been furnished by or on 
behalf of the other Parties, and all copies thereof. 

Docket No. PA-16-441 
Exhibit A 

Page 18 of 83



18

ARTICLE XI 
MISCELLANEOUS

Section 11.01 Transactional Expenses. All costs and expenses incurred in 
connection with this Agreement and the transactions contemplated hereby 
(“Transactional Expenses”) shall be paid by the Party incurring such costs and 
expenses.

Section 11.02 Notices. All notices, requests, consents, claims, demands, waivers 
and other communications hereunder shall be in writing and shall be deemed to have 
been given (a) when delivered by hand (with written confirmation of receipt); (b) when 
received by the addressee if sent by a nationally recognized overnight courier (receipt 
requested); (c) on the date sent by facsimile or e-mail of a PDF document (with 
confirmation of transmission) if sent during normal business hours of the recipient, and 
on the next business day if sent after normal business hours of the recipient; or (d) on the 
third day after the date mailed, by certified or registered mail, return receipt requested, 
postage prepaid. Such communications must be sent to the respective Parties at the 
following addresses (or at such other address for a Party as shall be specified in a notice 
given in accordance with this Section 11.02): 

If to NSPM: 
Manager, Transmission Business Relations 
Xcel Energy Services Inc.  
414 Nicollet Mall – (MP8)  
Minneapolis, MN 55401 
(612) 330-6773 or (800) 328-8226 – ext. 0 

With a copy to: 

Xcel Energy Services Inc. 
Legal Services 
414 Nicollet Mall, 8th Floor 
Minneapolis, MN 55401 

If to OTP: 
c/o Otter Tail Power company 
215 South Cascade Street 
Fergus Falls, MN  56537 
Attention: Dean Pawlowski 

With a copy to: 
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c/o  Otter Tail Power Company 
215 South Cascade Street 
Fergus Falls, MN  56537 
Attention: Legal Department 

Section 11.03 Headings. The headings in this Agreement are for reference only 
and shall not affect the interpretation of this Agreement. 

Section 11.04 Severability. If any term or provision of this Agreement is invalid, 
illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability 
shall not affect any other term or provision of this Agreement or invalidate or render 
unenforceable such term or provision in any other jurisdiction. 

Section 11.05 Entire Agreement. This Agreement and the documents to be 
delivered hereunder constitute the sole and entire agreement of the Parties to this 
Agreement with respect to the subject matter contained herein, and supersede all prior 
and contemporaneous understandings and agreements, both written and oral, with respect 
to such subject matter. In the event of any inconsistency between the statements in the 
body of this Agreement and the documents to be delivered hereunder, and the statements 
in the Exhibits the Exhibits and Schedules attached hereto (other than an exception 
expressly set forth as such in the Exhibit or Schedules), the statements in the body of this 
Agreement will control. 

Section 11.06 Successors and Assigns. This Agreement shall be binding upon 
and shall inure to the benefit of the Parties hereto and their respective successors and 
permitted assigns. Neither Party may assign its rights or obligations hereunder without 
the prior written consent of the other Party, which consent shall not be unreasonably 
withheld or delayed. No assignment shall relieve the assigning Party of any of its 
obligations hereunder. 

Section 11.07 No Third-party Beneficiaries. This Agreement is for the sole 
benefit of the Parties hereto and their respective successors and permitted assigns and 
nothing herein, express or implied, is intended to or shall confer upon any other person or 
entity any legal or equitable right, benefit or remedy of any nature whatsoever under or 
by reason of this Agreement. 

Section 11.08 Supplementation of Schedules.  A Party may elect to deliver a 
supplement ("Supplement") to one or more of the Schedules previously delivered to the 
other Party in accordance with the following procedures: 

(a) Any and all Supplements must be in writing and must be delivered to the 
other Party before the date that is five business days prior to the scheduled Closing Date.  
The other Party shall be given the opportunity during the five business days following the 
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delivery of the proposed Supplement to consider that Supplement.  If the recipient does 
not object to the contents of the Supplement within such period, the Schedule in question 
shall be deemed amended by the Supplement.  If the recipient objects to a proposed 
Supplement, the sole remedy of such objecting party shall be termination of this 
Agreement in accordance Section 10.1 of this Agreement, provided that this limitation of 
remedies shall only apply if the Supplement was prepared in connection with or was 
made necessary by a change in circumstance of which the Party proposing the 
Supplement was unaware from the date of this Agreement to the date of the proposed 
Supplement; and 

(b) Any and all Supplements within five business days prior to the scheduled 
Closing Date must be in writing and delivered to the other Party pursuant to 
Section 11.02 of this Agreement, and will only be deemed to amend a Schedule with the 
written consent of the recipient of the Supplement. 

Section 11.09 Amendment and Modification. This Agreement may only be 
amended, modified or supplemented by an agreement in writing signed by each Party 
hereto.

Section 11.10 Waiver. No waiver by any party of any of the provisions hereof 
shall be effective unless explicitly set forth in writing and signed by the party so waiving. 
No waiver by a Party shall operate or be construed as a waiver in respect of any failure, 
breach or default not expressly identified by such written waiver, whether of a similar or 
different character, and whether occurring before or after that waiver. No failure to 
exercise, or delay in exercising, any right, remedy, power or privilege arising from this 
Agreement shall operate or be construed as a waiver thereof; nor shall any single or 
partial exercise of any right, remedy, power or privilege hereunder preclude any other or 
further exercise thereof or the exercise of any other right, remedy, power or privilege. 

Section 11.11 Governing Law. This Agreement shall be governed by and 
construed in accordance with the internal laws of the State of Minnesota without giving 
effect to any choice or conflict of law provision or rule (whether of the State of 
Minnesota or any other jurisdiction). 

Section 11.12 Waiver of Jury Trial.  Each Party acknowledges and agrees that 
any controversy which may arise under this Agreement is likely to involve complicated 
and difficult issues and, therefore, each such Party irrevocably and unconditionally 
waives any right it may have to a trial by jury in respect of any legal action arising out of 
or relating to this Agreement or the transactions contemplated hereby. 
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Section 11.13 Specific Performance. The Parties agree that irreparable damage 
would occur if any provision of this Agreement were not performed in accordance with 
the terms hereof and that the Parties shall be entitled to specific performance of the terms 
hereof, in addition to any other remedy to which they are entitled at law or in equity. 

Section 11.14 Counterparts. This Agreement may be executed in counterparts, 
each of which shall be deemed an original, but all of which together shall be deemed to 
be one and the same agreement. A signed copy of this Agreement delivered by facsimile, 
e-mail or other means of electronic transmission shall be deemed to have the same legal 
effect as delivery of an original signed copy of this Agreement. 

[SIGNATURE PAGE FOLLOWS]
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EXHIBITS AND SCHEDULES 

Exhibits

A. Bill of Sale for Purchased Assets 
B. Assignment of Easements for Purchased Assets 
C. Covenant to Obtain Release Purchased Assets from Trust Indenture  
D. Mortgage Release for Purchased Assets 
E. NSPM Closing Certificate 
F. OTP Closing Certificate 

Schedules

1.1 Purchase Price 
1.2 Wire Transfer Instructions 
1.3 Filings, Permits, Authorizations and Consents 
1.4 Liens, Mortgages, and Encumbrances 
1.5 Purchased Assets Information 
1.6 List of Assigned Easements 
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EXHIBIT A 

BILL OF SALE FOR PURCHASED ASSETS 

FOR VALUABLE CONSIDERATION, the receipt and legal sufficiency of which 
is hereby acknowledged, Northern States Power Company, a Minnesota corporation, 
hereinafter referred to as “NSPM” does hereby sell, transfer and deliver to Otter Tail 
Power Company, a Minnesota corporation, hereinafter referred to as “OTP” all of 
NSPM’s right, title and interest in and to the following property described in Attachment 
A-1 to this Exhibit A, and located on the real property also described in Attachment A-1, 
hereinafter referred to as the “Personal Property.” 

NSPM hereby warrants and represents to OTP that NSPM is the owner and holder 
of the Personal Property described in Attachment A-1 to this Exhibit A and that it has the 
right to sell, transfer and deliver said Personal Property to OTP and that it is free or, 
within a reasonable period of time following the date of this Bill of Sale, will be made 
free of any and all liens or security interests granted by NSPM to Trust Indenture. 

THE PERSONAL PROPERTY COVERED BY THIS BILL OF SALE IS SOLD, 
TRANSFERRED AND DELIVERED “AS IS – WHERE IS” AND, EXCEPT AS 
OTHERWISE PROVIDED FOR IN THE AGREEMENT, NSPM MAKES NO 
WARRANTIES, EXPRESSED OR IMPLIED, RELATING THERETO AND HEREBY 
EXPRESSLY DISCLAIMS ANY WARRANTY OR MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE. 

Intending to be legally bound, NSPM has caused this Bill of Sale to be executed in its 
name by a duly authorized representative on __________________, 2015. 

NORTHERN STATES POWER 
COMPANY,
a Minnesota corporation 

By:_________________________________
Name: 
Title:
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Attachment A-1 
PURCHASED ASSETS 

NSP Line 0727
Str. # 

Conductor
Ft.

Shield
Ft.

Stl.
Pole

Drilled
Pier Crossarm 

739 1 1 6 
740 337 337 1 6
741 334 334 1   6
742 334 334 1   6
743 337 337 1   6
744 334 334 1   6
745 342 342 1   6
746 345 345 1   6
747 329 329 1   6
748 344 344 1   6
749 332 332 1   6
750 342 342 1   6
751 346 346 1   6
752 253 253 1   6
753 260 260 1   6
754 264 264 1   6
755 350 350 1   6
756 350 350 1   6
757 343 343 1   6
758 344 344 1   6
759 349 349 1   6
760 348 348 1   6
761 346 346 1   6
762 348 348 1   6
763 322 322 1   6
764 348 348 1   6
765 350 350 1   6
766 345 345 1   6
767 348 348 1   6
768 348 348 1   6
769 348 348 1   6
770 315 315 1   6
771 349 349 1   6
772 334 334 1   6
773 343 343 1   6
774 344 344 1   6
775 347 347 1   6
776 327 327 1   6
777 321 321 1   6
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NSP Line 0727
Str. # 

Conductor
Ft.

Shield
Ft.

Stl.
Pole

Drilled
Pier Crossarm 

778 339 339 1 1 6
779 330 330 1   6
780 330 330 1   6
781 331 331 1   6
782 322 322 1   6
783 352 352 1   6
784 347 347 1   6
785 349 349 1   6
786 346 346 1   6
787 327 327 1   6
788 336 336 1 1 6
789 268 268 1   6
790 267 267 1 1 6

Sub Totals 50,832 16,944 52 4 312 

Total Conductor in 
Feet 50,832

Total Shield Wire in 
Feet 16,944

Total Steel Poles 52 

Total Drilled Piers 4 

Total Crossarms 312 

Line 0727 Structure #739 is located in the northeast quadrant of South Dakota State 
Highway 34 and 473rd Avenue, located in Moody County, South Dakota. The Purchased 
Assets portion of line runs along the north side of SD Hwy 34 for approximately 3.5 
miles. Structure #790 is located four (4) spans east of the intersection of SD Hwy 34 and 
476TH Avenue.
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EXHIBIT B 

ASSIGNMENT OF EASEMENTS FOR PURCHASED ASSETS 

See the following pages. 

(The remainder of this page is intentionally blank.) 
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ASSIGNMENT OF EASEMENTS FOR PURCHASED ASSETS 

This Easement Assignment (Assignment) is made by and between Northern States 
Power Company, a Minnesota corporation (Assignor), and Otter Tail Power Company, a 
Minnesota corporation (Assignee). 

Assignor hereby assigns to Assignee all of Assignor’s right, title and interest in 
the following Easements: 

1. Document number 261 recorded on the 18th day of August, 1936 in the Office of
the Register of Deeds, Moody County, South Dakota, and

2. Document number 262 recorded on the 18th day of August, 1936 in the Office of
the Register of Deeds, Moody County, South Dakota, and

3. Document number 263 recorded on the 18th day of August, 1936 in the Office of
the Register of Deeds, Moody County, South Dakota, and

4. Document number 264 recorded on the 18th day of August, 1936 in the Office of
the Register of Deeds, Moody County, South Dakota, and

5. Document number 0267 recorded on the 14th day of December, 1937 in the Office
of the Register of Deeds, Moody County, South Dakota, and

6. Document number 268 recorded on the 14th day of December, 1937 in the Office
of the Register of Deeds, Moody County, South Dakota, and

7. Document number 269 recorded on the 10th day of September, 1937 in the Office
of the Register of Deeds, Moody County, South Dakota, and

Docket No. PA-16-441 
Exhibit A 

Page 30 of 83



3

8. Document number 0301 recorded on the 18th day of August, 1936 in the Office of
the Register of Deeds, Moody County, South Dakota, and

9. Document number 090730 recorded on the 1st  day of May, 2009 in the Office of
the Register of Deeds, Moody County, South Dakota, and

10. Document number 090731 recorded on the 1st  day of May, 2009 in the Office of
the Register of Deeds, Moody County, South Dakota, and

11. Document number 090732 recorded on the 1st  day of May, 2009 in the Office of
the Register of Deeds, Moody County, South Dakota, and

12. Document number 090733 recorded on the 1st  day of May, 2009 in the Office of
the Register of Deeds, Moody County, South Dakota, and

13. Document number 090734 recorded on the 1st  day of May, 2009 in the Office of
the Register of Deeds, Moody County, South Dakota, and

14. Document number 090772 recorded on the 7th  day of May, 2009 in the Office of
the Register of Deeds, Moody County, South Dakota,

and Assignee hereby agrees to perform all of the obligations, if any, contained in such 
Easements. 

This Assignment, and the rights, obligations and interests assigned hereby shall be 
binding upon and inure to the benefit of Assignee and each and all of its respective 
successors and permitted assigns.  This Assignment shall be construed in accordance with 
the laws of the State of South Dakota. 

This Assignment may be executed in one or more counterparts, all of which when 
taken together, shall constitute one and the same instrument. 

This Assignment is made as of the ____ day of _____________, 2015. 

[SIGNATURES AND ACKNOWLEDGMENTS ON FOLLOWING PAGES] 

THIS INSTRUMENT WAS DRAFTED BY: 
Northern States Power Company 
414 Nicollet Mall, 5th Floor 
Minneapolis, MN  55408 
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NORTHERN STATES POWER COMPANY, A 
MINNESOTA   CORPORATION (ASSIGNOR)

By:

Its:

STATE OF MINNESOTA ) 
) SS.

COUNTY OF          )

Personally came before me this ____ day of _____________, 2015, the above-named 
_______________________, as ___________________________ of Northern States Power 
Company, a Minnesota corporation, to me known to be the person who executed the 
foregoing instrument in such capacity and acknowledged the same.  

Notarial Stamp or Seal (or Other Title or 
Rank)

Signature of Person Taking Acknowledgment
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OTTER TAIL POWER COMPANY 
(ASSIGNEE)

By:

Its:

STATE OF MINNESOTA ) 
) SS.

COUNTY OF            )

Personally came before me this ____ day of _____________, 2015, the above-named 
_______________________, as ___________________________ of Otter Tail Power 
Company, a Minnesota corporation, to me known to be the person who executed the 
foregoing instrument in such capacity and acknowledged the same.  

Notarial Stamp or Seal (or Other Title or 
Rank)

Signature of Person Taking Acknowledgment
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EXHIBIT C 

COVENANT TO OBTAIN MORTGAGE RELEASE 

NSPM hereby covenants to OTP pursuant to Section 3.07 of the Asset Purchase 
Agreement made and entered into as of the _____ day of _______________, 2015, by 
and between NSPM and OTP (the “Asset Purchase Agreement”), as follows: 

NSPM shall obtain a release of the Purchased Assets from the Trust Indenture within 
120 days of the Closing Date. 

IN WITNESS WHEREOF, this Covenant has been executed as of the _____ day of 
_____________, 2015. 

NORTHERN STATES POWER COMPANY, 
a Minnesota corporation 

By: _______________________________ 

Its: _______________________________ 
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EXHIBIT D 

MORTGAGE RELEASE FOR PURCHASED ASSETS 

PARTIAL RELEASE 

 KNOW ALL MEN BY THESE PRESENTS, That the Bank of New York 
Mellon Trust Company, N.A., a national banking association, f/k/a Harris Bank and 
Savings Bank, BNY Midwest Trust Company, and the Bank of New York Trust 
Company, N.A., as Trustee under and by virtue of The Trust Indenture and Supplemental 
Indentures hereinafter described, for valuable consideration, receipt whereof is hereby 
acknowledged, does forever discharge and release the following described property 
situate in the County of Moody, State of South Dakota, described as follows, to-wit: 

Supplemental Trust Indenture dated ____________, page _____, Item _____ under 
______________ County 

[LEGAL DESCRIPTION] 

from all claims and liens of and under that certain Trust Indenture dated February 1, 1937 
(“Original Indenture”) from Northern States Power Company to Harris Trust and Savings 
Bank, now known as The Bank of New York Mellon Trust Company, N.A., a national 
banking association, which Indenture was restated, amended and supplemented pursuant 
to the Supplemental Trust Indenture dated May 1, 1988 (“Restated Indenture”), and all 
additional Indentures supplemental thereto dated: 

  Document Name   Date of Indenture 

  Trust Indenture 
  Supplemental Trust Indenture 

which Original Indenture, Restated Indenture, and Supplemental Trust Indentures are 
recorded in the office of the County Recorder, ___________ County, _____________, 
and the recording data for said Original Indenture, Restated Indenture, as well as any 
Supplemental Trust Indenture which specifically describes any portion of the property 
hereby released as follows: 
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Date of Document Book Number Page Number 
 Document No. 

It is hereby stipulated and provided that this Partial Release shall not be effective 
in any manner or to any extent to release any property, rights, or interest from the lien of 
said Original Indenture, Restated Indenture and said Supplemental Trust Indentures, 
excepting only as herein specifically expressed, and the lien of said Original Indenture, 
Restated Indenture and said Supplemental Trust Indentures shall, in other respects, 
remain unaffected and unimpaired by the execution and delivery of this Partial Release.   

IN WITNESS WHEREOF, said The Bank of New York Mellon Trust 
Company, N.A., a national banking association, formerly known as Harris Trust and 
Savings Bank, BNY Midwest Trust Company, and The Bank of New York Trust 
Company, N.A., as Trustee, has caused these presents to be executed in its corporate 
name by its Vice President and sealed with its corporate seal and attested by its Vice 
President for and in its behalf, this _____ day of _______________, 2015. 

The Bank of New York Mellon Trust 
Company, N.A., Trustee 

By:
_________________________________

_____________, Vice President 

ATTEST: 

By: _________________________________ 
_______________, Vice President 

STATE OF ILLINOIS ) 
) ss. 

COUNTY OF COOK  ) 
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On this _____ day of _______________, 2015, before me, a Notary Public in and 
for the County and State aforesaid, appeared ___________________ and 
____________________, to me personally known, and to me known to be the Vice 
President and Vice President, respectively, of The Bank of New York Mellon Trust 
Company, N.A., as Trustee under the Trust Indentures described in the foregoing 
instrument, and who, being by me duly sworn, severally acknowledged that they signed 
the foregoing document in the respective capacities identified above on behalf of The 
Bank of New York Mellon Trust Company, N.A., a national banking association; that the 
seal affixed to the foregoing instrument is the corporate seal of said corporation; and that 
said instrument was executed on behalf of said corporation by the authority of its Board 
of Directors and as the free act and deed of said corporation. 

WITNESS MY HAND AND NOTARIAL SEAL this _____ day of ________________, 
2015.

 __________________________________ 
Notary Public 
My Commission Expires: 

(NOTARIAL SEAL) 

THIS INSTRUMENT WAS DRAFTED BY: 
Northern States Power Company 
414 Nicollet Mall, 5th Floor 
Minneapolis, MN  55408 
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EXHIBIT E 

NSPM CLOSING CERTIFICATE 

 NSPM hereby certifies to OTP pursuant to Section _____ of the Asset Purchase 
Agreement made and entered into as of the _____ day of _______________, 2015, by 
and between NSPM and OTP (the “Asset Purchase Agreement”), as follows: 

 1. Except as qualified by the applicable Schedules and any Supplements, all 
of the representations and warranties made by NSPM in the Asset Purchase Agreement 
are true and correct in all material respects on and as of the date hereof with the same 
force and effect as though such representations and warranties had been made on or given 
on and as of the date hereof. 

 2. NSPM has performed and/or complied with all of its covenants, 
agreements and obligations under the Asset Purchase Agreement which are to have been 
respectively performed and complied with by it prior to or on the date hereof. 

 3. All conditions precedent to Closing specified in Article ___ and otherwise 
in the Asset Purchase Agreement have occurred or have been waived prior to or on the 
date hereof. 

 4. With respect to all statements used and delivered by NSPM pursuant to 
Section _____ of the Asset Purchase Agreement, NSPM keeps its books and records in 
conformity with the U.S. Federal Energy Regulatory Commission Uniform System of 
Accounts as modified and adopted by the U.S. Rural Utilities Service, that the OTP 
payment has been calculated in accordance with the Asset Purchase Agreement and that 
all values are based on amounts that appear on the books of NSPM. 

 5. Capitalized terms not otherwise defined herein shall have the meaning set 
forth in the Asset Purchase Agreement.   

[SIGNATURE PAGE FOLLOWS] 

Docket No. PA-16-441 
Exhibit A 

Page 73 of 83



2

IN WITNESS WHEREOF, this Closing Certificate has been executed as of the 
_____ day of _____________, 2015. 

NORTHERN STATES POWER COMPANY, 
a Minnesota corporation 

By: _______________________________ 

Its: _______________________________ 

[SIGNATURE PAGE TO CLOSING CERTIFICATE]
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EXHIBIT F 

OTP CLOSING CERTIFICATE 

 OTP hereby certifies to NSPM pursuant to Section _____ of the Asset Purchase 
Agreement made and entered into as of the _____ day of _______________, 2015, by 
and between NSPM and OTP (the “Asset Purchase Agreement”), as follows: 

 1. Except as qualified by the applicable Schedules and any Supplements, all 
of the representations and warranties made by OTP in the Asset Purchase Agreement are 
true and correct in all material respects on and as of the date hereof with the same force 
and effect as though such representations and warranties had been made on or given on 
and as of the date hereof. 

 2. OTP has performed and/or complied with all of its covenants, agreements 
and obligations under the Asset Purchase Agreement which are to have been respectively 
performed and complied with by it prior to or on the date hereof. 

 3. All conditions precedent to Closing specified in Article ___ and otherwise 
in the Asset Purchase Agreement have occurred or have been waived prior to or on the 
date hereof. 

 4. With respect to all statements used and delivered by OTP pursuant to 
Section _____ of the Asset Purchase Agreement, OTP keeps its books and records in 
conformity with the U.S. Federal Energy Regulatory Commission Uniform System of 
Accounts as modified and adopted by the U.S. Rural Utilities Service, that the OTP 
payment has been calculated in accordance with the Asset Purchase Agreement and that 
all values are based on amounts that appear on the books of NSPM. 

 5. Capitalized terms not otherwise defined herein shall have the meaning set 
forth in the Asset Purchase Agreement.   

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, this Closing Certificate has been executed as of the 
_____ day of _____________, 2015. 

OTTER TAIL POWER COMPANY, 
a Minnesota corporation 

By: _______________________________ 

Its: _______________________________ 

[SIGNATURE PAGE TO CLOSING CERTIFICATE]
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SCHEDULE 1.1 
PURCHASE PRICE 

NSPM’s net book value of Purchased Assets as of the Closing Date minus (-) $40,000 for 
OTP to remove NSPM’s circuit from Purchased Assets equals (=) purchase price. 
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SCHEDULE 1.2 
WIRE INSTRUCTIONS FOR PURCHASE PRICE 
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SCHEDULE 1.3 
FILINGS, PERMITS, AUTHORIZATIONS AND CONSENTS 

As to NSPM: 

None.

As to OTP: 

Final Order of MPUC approving OTP’s acquisition of the Purchased Assets. 
Final Order of FERC authorizing OTP’s acquisition of the Purchased Assets. 
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SCHEDULE 1.4 
LIENS, MORTGAGES, AND ENCUMBRANCES 

As to NSPM: 

The Trust Indenture and Supplemental Indentures from NSPM to Bank of New 
York Mellon Trust Company, N.A. 

As to OTP: 

None
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SCHEDULE 1.5 
PURCHASED ASSETS INFORMATION 

Section 5.05 The Purchased Assets are in good condition, adequate for their intended 
use, and not in need of any material maintenance or repair.  

Section 5.06 The Purchased Assets are not subject to any operating contract. 

Section 5.07 The Purchased Assets are not subject to any permit, license, franchise, or 
similar authorization or approval obtained from a Governmental Body. 

Sections 5.08 
and 5.10 The Purchased Assets are not the subject of any claim, action, suit, 

 proceeding, or governmental investigation. 

Docket No. PA-16-441 
Exhibit A 

Page 81 of 83



1

SCHEDULE 1.6 
LIST OF ASSIGNED EASEMENTS

1. Document number 261

2. Document number 262

3. Document number 263

4. Document number 264

5. Document number 0267

6. Document number 268

7. Document number 269

8. Document number 0301

9. Document number 090730

10. Document number 090731

11. Document number 090732

12. Document number 090733

13. Document number 090734

14. Document number 090772
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