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INTRODUCTION

Please state your name, employer, business address, and current position.

My name is James Shield and I am the Executive Vice President and Chief Development
Officer for Invenergy LLC (together with Invenergy Thermal Development LLC referred

to as “Invenergy”), One South Wacker Drive, Suite 1900, Chicago, IL. 60606.

What are your present responsibilities?
I am responsible for the development, marketing, engineering, and construction of

Invenergy’s wind, solar, and thermal energy projects worldwide.

Describe your educational background, as well as your business and professional
experience.

During my career, I have developed over 8,500 MW of power projects and negotiated
over 3,000 MW of long-term energy off-take agreements. Prior to joining Invenergy, I
held various positions with Calpine Corporation, including Senior Vice President-East
Region. Prior to my time at Calpine, I was a key contributor in building SkyGen Energy
from a start-up company, and a project manager at Indeck Energy Services. I received a
Bachelor of Science in Mechanical Engineering from the University of Michigan and a

Masters of Business Administration from DePaul University.
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What is the purpose of your testimony?

I will provide an overview of Invenergy and our Cannon Falls Peaking Expansion
(“Cannon Falls Expansion”) and Hampton Energy Center (“Hampton”) proposals,
submitted earlier in this proceeding. I have included those proposals again as
Attachments 1 and 2, respectively. My testimony relates primarily to Sections 1 through
3 and 14 of each proposal. I also provide an overview discussion of how the Invenergy
Proposals best meet the need for new power identified by the Minnesota Public Utilities
Commission (“Commission”) in the recent Xcel Resource Plan docket, Commission

Docket No. E-002/RP-10-825 (“825 Docket”).

What other witnesses will provide testimony on behalf of Invenergy?

Invenergy also presents testimony from Invenergy’s Vice President, Development Dan
Ewan. Mr. Ewan discusses the technical, economic and environmental aspects of the
Cannon Falls Expansion and Hampton proposals (collectively, the “Invenergy
Proposals”). He also sponsors the remaining sections of the proposals as well as the
Strategist template information previously filed by Invenergy in this docket and provides
further discussion of how the Invenergy Proposals best meet the needs for new power

identified by the Commission in the 825 Docket.

How is your testimony organized?

My testimony is organized in the following sections:
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An Executive Summary section, providing an Overview of the Cannon Falls
Expansion and Hampton proposals and why they best fit the needs identified by

the Commission;

o An overview of Invenergy, including its experience, its portfolio of assets and key
personnel;
o A summary of the key features of the Cannon Falls Expansion and Hampton

proposals; and
o A summary of how the Invenergy Proposals satisfy certain of the key criteria the
Commission will consider in selecting the best resource(s) to meet the identified

need.

EXECUTIVE SUMMARY

Please provide a brief overview of the history of this proceeding and how Invenergy
came to be involved.

The current docket grew out of the 825 Docket and a Northern States Power Company
d/b/a Xcel Energy (“Xcel”) Certificate of Need docket related to repowering and addition
of capacity at its Black Dog generating station (Commission Docket No. E-002/CN-11-

184). Specifically, in the 825 Docket, the Commission found:

Xcel will need an additional 150 MW in 2017, increasing up to 500 MW
by 2019. Moreover, a broad range of resources could contribute to

meeting this need, justifying solicitation of a broad range of proposals. In
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particular, Xcel should invite proposals for meeting all of the forecasted
need, or any part of it. Xcel should invite proposals for adding peaking
resource, intermediate resources, or a combination of the two. (825

Docket, Commission Order, March 5, 2013, page 6.)

Given this finding, the Commission also initiated the current docket, so that a competitive
acquisition process could be used to first solicit bids and then to select the resource best

meeting this identified need.

Invenergy has a strong history of providing resources requiring the size, type and
implementation timing identified by the Commission as needed to serve Xcel and its
customers. For example, Invenergy has provided power to Xcel from its existing Cannon
Falls peaking facility (described further, below) under a Commission-approved long term
power purchase agreement (“PPA”). Given Invenergy’s strong history, and its successful
relationship with Xcel, the Commission and the Cannon Falls community, Invenergy
chose to participate in the current docket by offering an expansion of its Cannon Falls

facility and a new facility at Hampton, to meet the needs identified by the Commission.

Why do you believe Invenergy’s proposal should be selected by the Commission to meet
the resource needs it has identified for Xcel?
Invenergy’s Proposals best meet the criteria used by the Commission in resource

selection and approval proceedings. In this docket, as in similar such prior dockets, the
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Commission stated that it intends to apply the Certificate of Need criteria in judging the
various resource options proposed. Invenergy’s Proposals best meets those criteria by
best meeting the resource size, type and implementation timing determined by the
Commission to be needed, while also best serving ratepayer, environmental and societal
interests. As will be shown in Invenergy’s testimony, our proposed facilities provide a
low cost option for Xcel, while also providing greater certainty of cost than Xcel’s “self-
build” proposal. In addition, Invenergy’s facilities provide other benefits, which include:
providing flexible and fast peaking energy to accommodate renewable intermittency,
being located near a major load pocket where reliability is most important, being in close
proximity to gas and power infrastructure keep interconnection costs low, and providing
low technology risk as Invenergy proposes proven technology with GE 7FA’s. Given
these benefits, the proposals of Calpine, Geronimo and Great River Energy and the “self-
build” proposal of Xcel do not provide more reasonable or prudent alternatives for Xcel’s

customers and for the State than the Invenergy facilities.

OVERVIEW OF INVENERGY AND THE HAMPTON ENERGY CENTER AND
CANNON FALLS PROJECTS

A. Invenergy

Please provide an overview of Invenergy’s qualifications to provide the resources
identified by the Commission as needed by Xcel.

Invenergy develops, owns, and operates power generation facilities in North America and

Europe. We have a proven track record of establishing and maintaining longstanding,
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profitable relationships with utilities, suppliers, and the communities in which its projects
are located, including here in Minnesota with Xcel, Greater Minnesota Transmission and

the Cannon Falls community.

Invenergy has developed over 7,500 MWs of utility-scale renewable and natural gas-
fueled power generation facilities in the United States, Canada, and Europe. This
includes more than 5,700 MWs of projects in operation, with more than 1,800 MWs
under contract or in construction. Invenergy is also North America's largest independent
wind power generation company. Invenergy's senior executives - each with an average
experience of 25 years in energy generation - have worked together as a core group for
over two decades. Invenergy founder, President, and CEO Michael Polsky is a
recognized and respected industry leader, and is the majority owner of Invenergy and its

affiliated companies.

Invenergy’s expertise includes a complete range of fully integrated in-house capabilities:
Project Development, Permitting, Transmission, Interconnection, Energy Marketing,
Finance, Engineering, Project Construction, Operations and Maintenance. Invenergy is

headquartered in Chicago, with regional offices in Denver and Toronto.

Regarding Invenergy’s thermal qualifications, Invenergy has a large portfolio of natural
gas-fueled electric generating facilities in the U.S. and Canada. This portfolio includes

green field projects initiated by Invenergy, as well as facilities acquired and completed by
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it. Operating projects in North America total 2,245 MW and include Cannon Falls
Energy Center, Spindle Hill Energy Center (Colorado), Hardee Power Station (Florida),

Grays Harbor Energy Center (Washington), and St. Clair Energy Center (Ontario).

In addition to these operating projects, Invenergy is developing new environmentally-
friendly natural gas-fueled electric generating facilities across North America. These
projects are being designed to provide economic and reliable power, with minimal impact
on air and water resources. The table below includes all thermal projects owned and

operated by Invenergy and its affiliates.

Invenergy Thermal Projects

Project Location Status Size
Cannon Falls Minnesota Operating 357.0 MW
Grays Harbor Washington Operating 620.0 MW
Hardee Florida Operating 370.0 MW
Spindle Hill Colorado Operating 314.0 MW
St. Clair Ontario Operating 584.0 MW
Nelson Illinois In Construction 584.0 MW
Total: 2,829.0 MW

The Cannon Falls Energy Center commenced commercial operations in 2008. The
project is a 357 MW peaking facility, consisting of two simple cycle, dual fuel GE 7FA
combustion turbines. The output of this project is sold to Xcel under a long-term power

purchase agreement reviewed and approved by this Commission.
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Invenergy acquired the partially constructed 620 MW Grays Harbor Energy project in
2005. Invenergy closed project financing in 2007 to complete the construction of the
project, and achieved commercial operation in the second quarter of 2008. The Grays
Harbor plant consists of two GE 7FA gas turbines, two HRSG’s and a single steam

turbine. The output is currently under contract with a financial institution.

The Hardee Power Station is located in Bowling Green, Florida, approximately 40 miles
east of Tampa. All of the plant’s capacity and energy is sold to Seminole Electric
Cooperative. The Hardee Power Station is a 370 MW facility consisting of a 220 MW
combined cycle system and 150 MW peaking system. The combined cycle system
consists of two GE Frame 7EA combustion turbines with bypass stacks, heat recovery
steam generators and an 80 MW GE steam turbine. The peaking system is comprised of

two GE 7EA combustion turbines.

In 2007, Invenergy entered commercial operation with the Spindle Hill Facility, a 314
MW peaking facility consisting of two simple cycle, dual fuel GE 7FA combustion
turbines in Frederick, Colorado. The output of Spindle Hill is sold to Public Service

Company of Colorado (another Xcel company) under a long-term PPA.

Invenergy completed the construction and commissioning of the 584 MW St. Clair
project located in St. Clair Township, Ontario, Canada in 2009. Invenergy entered into a

long-term power purchase agreement with the Ontario Power Authority for all of the
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capacity and energy from the project. St. Clair is configured as two 1 x 1 combined cycle

units each consisting of a GE 7FA gas turbine, HRSG, and steam turbine.

In 2004, Invenergy completed the acquisition of the partially constructed Nelson Power
Generating Facility located in Illinois. The Nelson facility, originally designed as a four
unit 1,160 MW power project designed around General Electric 7FA gas turbine
technology, will be completed as a 584 MW combined cycle facility configured as two 1
x 1 combined cycle units. Construction is underway with commercial operation of the

facility scheduled for 2015.

In addition to the thermal generation portfolio, Invenergy also has a substantial wind
energy portfolio. This portfolio consists of 3,479 MWs of operating projects, 603 MWs

of projects in construction, and over 500 MWs of projects under contract.

Invenergy has also expanded its clean energy portfolio to include solar energy generation.
Invenergy’s first operational solar project, completed in 2012, is the 20 MW Grand Ridge
Solar facility in Illinois. Grand Ridge Solar is contracted on a long-term basis with
Commonwealth Edison. Invenergy has recently completed two 10 MW solar projects in
Ontario and those projects are now in commercial operation. While Invenergy did not
propose wind or solar resources in this docket, given the identified need for peaking or
intermediate resources, Invenergy looks forward to providing such resources to

Minnesota utilities and their customers in the years ahead.
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Can the Commission have confidence in Invenergy’s financial strength and ability to
stand behind its proposal?

Absolutely. Invenergy is a privately held project development company that has a long
history of success developing, financing, constructing, and operating utility scale power
plants in North America. Invenergy has extensive finance experience and its affiliates
have funded more than $10 billion in corporate and power project financings in the last

seéven ycears.

Can you also discuss the key project management personnel who would be responsible
for delivering on the Invenergy Proposals?

Yes. Invenergy employs an experienced staff of professionals, all with a track record of
success. In addition to myself and Mr. Ewan, key personnel for the Cannon Falls

Expansion and Hampton projects will include the following individuals.

Kris Zadlo serves as Invenergy’s Vice President, Regulatory and Transmission. With
more than twenty years of electric power industry experience, Kris oversees Invenergy’s
national and regional commercial activities pertaining to regulatory affairs and
transmission. He is responsible for developing near- and long-term regulatory and
transmission strategies for Invenergy. Previously, Kris was Vice President of
Transmission for Calpine Corporation and earlier held various management positions
during his ten years at Commonwealth Edison Company of Chicago. A Registered

Professional Engineer in the State of Illinois, Kris graduated cum laude from Rose-

10
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Hulman Institute with a Bachelor of Science in Electrical Engineering. He received a

Masters in Electrical Engineering from Purdue University.

Steven Ryder, Senior Vice President, Finance, heads Invenergy’s financing, as well as the
firm’s equity and debt portfolio, for the company’s wind, natural gas, and solar assets.
He previously served in other managerial capacities at Invenergy, overseeing project
accounting, financial reporting, and asset management functions. Ryder has more than
two decades of experience, having served earlier as a Vice President at GE Energy
Financial Services (GE Capital), and having worked at the International Finance
Corporation (IFC), the U.S. Agency for International Development (USAID), and Lucent
Technologies. A Chartered Financial Analyst, Ryder earned a Bachelor of Science in
Electrical Engineering from Tufts University and a Masters in Public Affairs from

Princeton University.

Alex George, Senior Vice President, Operations leads the operations and asset
management of Invenergy’s growing portfolio of wind and thermal energy plants. He has
nearly 30 years of broad experience in the power industry, having led the commissioning,
operation, and asset management of more than 5,600 MW of natural gas generation and
1,800 MW of wind generation during his career. Prior to joining Invenergy in 2002,
George was Vice President of Operations and Asset Management at Calpine. Before
then, as one of the original team members at Sky Gen, he was Vice President of

Operations and Asset Management. Previously, George was a professional engineer at

11
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both CRS Sirrine Engineers and Sargent & Lundy. He has a BS in Mechanical
Engineering from the University of Illinois and an MBA from the University of Illinois-

Chicago.

B. Cannon Falls Expansion

Please discuss Invenergy’s proposed Cannon Falls Expansion.

The Cannon Falls Expansion calls for the development of approximately one hundred
seventy-nine megawatts (“179 MW?”) of capacity using one simple cycle, GE 7FA
Combustion Turbine Generator (“CTG”) to be located at Invenergy’s existing Cannon
Falls facility in Goodhue County, Minnesota. The Cannon Falls Expansion is scheduled

to be operational as early as January 1, 2016.

The proposed Cannon Falls Expansion incorporates a number of features and benefits
that result in a compelling value proposition for Xcel and its ratepayers. First, the
Cannon Falls Expansion will include a fully dispatchable, operationally flexible and
highly efficient peaking generation resource, providing reliable generating capacity to
Minnesota and the Xcel system. To illustrate the reliability of the proposed generation
resource, the existing Cannon Falls peaking resource has had a 96.9% Capacity
Availability Factor over the last two years. After adjusting for planned outages, the
Cannon Falls peaking resource has a reliability of 99.2% of the time since the

commercial operation date.

12
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Second, the Cannon Falls Expansion will be located just south of the Twin Cities
metropolitan region, providing geographic diversity relative to other Xcel generation

resources, predominantly-located to the northwest and southwest of the Twin Cities.

Third, the Cannon Falls Expansion will be sited at Invenergy’s existing Cannon Falls
facility allowing the unit to utilize existing infrastructure such as the operations and
maintenance building, fuel oil unloading and storage facilities, water treatment and
storage and other miscellaneous auxiliary equipment minimizing the cost of the project

and minimizing any adverse impact to the surrounding community.

Fourth, the Cannon Falls Expansion will interconnect to the new 345 kV Hampton
Substation via a combination of approximately one mile of new transmission line and
eight miles of underbuild to the approved Hampton to Rochester transmission project.
For its natural gas supply, the Cannon Falls Expansion will interconnect to the existing
natural gas pipeline of Greater Minnesota Transmission, LLC at the existing Cannon
Falls facility. Given these interconnections, the Cannon Falls Expansion will require

minimal changes to existing land use.

Fifth, Cannon Falls Expansion personnel and operations will be integrated with the

existing Cannon Falls facility, resulting in cost-saving synergies. The Cannon Falls

Expansion will be developed and constructed by a skilled, experienced, and well-funded

13
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team that is a part of an organization that is among the top energy development

companies in the United States.

Sixth, the Project will execute a fixed price power purchase agreement (“PPA”) in which
Invenergy assumes construction and operation cost risk rather than the ratepayers.
Invenergy’s performance will be backed by security in the amount of $15 million upon
execution of the PPA, and such performance security shall be reduced to $5 million for
the full term of the PPA upon reaching the commercial operation date, providing
assurance to the Commission, Xcel and Xcel ratepayers that Invenergy will fulfill the

commitments it makes in its proposal.

Seventh, the project has very low water needs that can be supported by local

infrastructure.

Eighth, both the Cannon Falls Expansion and Hampton can operate on fuel oil in the

event of a natural gas supply disruption, further enhancing reliability.

Finally, the local community strongly supports the Project. While power projects often
raise controversy and opposition, Invenergy has a strong working relationship with the
City of Cannon Falls and the City has expressed its support of Invenergy’s proposed
expansion as set out in our proposal. A copy of a letter of support is included as

Attachment 3.

14
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C. Hampton Energy Center

Please also discuss the Hampton Energy Center Proposal.

Invenergy’s Hampton Energy Center Proposal calls for the development of
approximately three hundred fifty-seven megawatts (“357 MW”) of capacity using two
simple cycle, GE 7FA Combustion Turbine Generators (“CTG”) to be located at a new
site just north of Hampton in Dakota County, Minnesota. Hampton is scheduled to be
operational as early as January 1, 2016, but no later than January 1, 2017. Invenergy
proposes to develop the Hampton project with a design and configuration that is very

similar to Invenergy’s existing Cannon Falls facility.

Like the Cannon Falls Expansion, Hampton incorporates a number of features and
benefits that make it a compelling value proposition to meet the need identified by the

Commission for Xcel and its ratepayers.

As with the Cannon Falls Expansion, Hampton will include a fully dispatchable and
operationally flexible highly efficient peaking generation resource, providing reliable
generating capacity. Similarly, Hampton will be located just south of the Twin Cities
metropolitan region, providing geographic diversity relative to other Xcel generation

resources.

Additionally, Invenergy has optioned property that is immediately adjacent to the

property where the new 345 kV Hampton Substation is being built on the 345 kV grid as

15
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part of the CapX2020 transmission upgrades that are scheduled to be installed by 2015.
Hampton will interconnect with the new Hampton Substation. This location will
concentrate industrial land use in one area and thus require minimal changes to existing
land use. It will also provide for the lowest cost grid connection and require minimal grid

system upgrades.

Hampton will also interconnect to an existing natural gas pipeline of Greater Minnesota
Transmission (“GMT”) that runs less than one half mile from the proposed project site.
Again this ideal location with its close proximity to gas and electrical infrastructure will

minimize disruption to existing land usage and minimize overall community disturbance.

Invenergy will also integrate Hampton personnel and operations with the existing Cannon
Falls facility which is located approximately 10 miles from the proposed Hampton site,
resulting in additional cost-saving synergies. As with Cannon Falls, Hampton will be
developed and constructed by a skilled, experienced, and well-funded team that is a part
of an organization that is among the top energy development companies in the United

States.

For Hampton, Invenergy will post performance security in the amount of $30 million

upon execution of the PPA, and such performance security shall be reduced to $10

million for the full term of the PPA upon reaching the commercial operation date.

16
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THE NEED FOR THE FACILITIES PROPOSED BY INVENERGY

A. Commission Findings on Overall Need

Has the Commission already determined the need for Xcel to acquire resources with the
size, type and timing of those proposed by Invenergy?

Yes. In Xcel’s last resource plan docket, the Commission determined the need for Xcel
to acquire an additional 150 to 500 MW of peaking or intermediate resources (or a
combination of the two) in the 2017 to 2019 time frame. Invenergy has proposed exactly

such resources, using proven, reliable and cost-effective natural gas-fired resources.

In that regard, I would note that the Commission considered a Department of Commerce
recommendation to direct Xcel to acquire gas-fueled resources but declined to pre-
emptively prohibit consideration of non-natural gas alternatives. At the same time,
however, the Commission directed Xcel to include a report on solar power as part of its
next resource plan and required the report to note the expected amount of solar energy on
Xcel’s system, barriers Xcel sees to further solar deployment, and how solar development
could contribute to peak demand management, economic development in Minnesota, and
meeting Minnesota’s renewable energy and environmental mandates and goals. Given
this directive, and given Minnesota’s new solar energy mandate (adopted after the
issuance of the Commission’s resource plan order), it seems premature to add significant
amounts of an intermittent resource such as solar energy at this time. Rather, Xcel
ratepayers will be better served by examining such options in a separate procurement

proceeding focused on helping Xcel meet the new mandate as cost-effectively, reliably

17
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and reasonably as possible. This proceeding, on the other hand, should identify and
select the best capacity resources, already determined by the Commission to be

necessary.

B. Additional Factors Supporting The Need For Invenergy’s Proposed Facilities
Do other considerations also support the need for the Invenergy facilities?

Yes. When examining resource options for meeting identified needs, the Commission
examines a number of factors. Included in those factors are the socially beneficial uses of
the output of the facility, including its uses to protect or enhance environmental quality.
As demonstrated in Invenergy’s testimony and prior filings, the Cannon Falls Expansion
and Hampton both will provide low cost, reliable energy meeting Xcel’s already
determined needs. Moreover, the Invenergy facilities will do so in an environmentally
sound manner. Invenergy has a strong commitment to environmental stewardship and a

proud track record of environmental compliance.

The Commission also typically examines whether promotional activities have given rise
to the alleged need for a proposed facility. Of course, in the context of this docket, the
Commission has already reviewed Xcel’s system and its activities to date and determined
the need for this facility. That need is unrelated to any Xcel or Invenergy promotional

activities.

18
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The Commission also considers the effects of a proposed facility in inducing future
development. With respect to Invenergy’s proposed facilities, the communities impacted
by the proposed continued development at Cannon Falls and the new development at
Hampton both strongly support the projects. These projects will create approximately
100 to 150 construction jobs and increase local tax revenues while providing low cost
reliable energy and providing a measure of stability for Xcel’s residential and business

ratepayers, already being hit by rate increases.

CERTIFICATE OF NEED CRITERIA
Can you address how the Invenergy Proposals meet the Certificate of Need criteria the
Administrative Law Judge (“ALJ”’) and Commission will consider in this proceeding?

Yes. Mr. Ewan provides a full discussion, but I will briefly address each of the criteria.

A. The Probable Result of Denial Would be an Adverse Effect Upon the Future
Adequacy, Reliability, or Efficiency of Energy Supply

There should be no question that the Xcel system has a need for additional capacity, as

already determined by the Commission in the 825 Docket. That docket already

considered issues such as conservation and existing resources in determining a need for

150 MW of capacity in 2017 and up to 500 MW in 2019.
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The Invenergy Proposals meet that need by providing highly reliable, efficient peaking
resources and utilizing existing resources to minimize any adverse impacts of

development of these proposals.

B. A More Reasonable and Prudent Alternative to the Invenergy Proposals
Have Not Been Submitted

Only Invenergy and Xcel offer peaking resources, which best fit Xcel’s needs. As Mr.

Ewan discusses, in comparison to the Xcel’s utility self-build proposals, Invenergy’s

Proposals offer ratepayers the benefit of greater price certainty and greater long-term

flexibility.

C. Invenergy’s Facilities will Provide Benefits to Society in a Manner
Compatible With Protecting the Natural and Socioeconomic Environments
Invenergy’s reliable and efficient peaking facilities will meet Minnesota’s capacity needs
without adversely impacting the natural environments. Moreover, construction of the
Invenergy facilities will benefit the socioeconomic environment by creating jobs,
generating tax revenues and providing a stable source of capacity for Xcel residential and

business ratepayers at a time when they are facing significant rate increases.
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D. Invenergy Will Comply With Relevant Policies, Rules, and Regulations of
Other State and Federal Agencies and Local Governments

Finally, Invenergy will fully comply with the relevant policies, rules and regulations of

other Federal, State and Local governments. The support Invenergy has received from

the Cannon Falls community is testament to the strong relationships we build with

government officials in our communities.

Does this conclude your Direct Testimony?

Yes, it does.
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1.0 Bidder Contact Information

Carporate Name: Invenergy Thermal Development LLC

State of Incorparation: Delaware Limited Liability Company
Corporate Address: One South Wacker Drive, Suite 1900

Chicago, IL. 60806
Pareht’s Corpcrate Name lnvenergy Investment Companyzl:il - ‘
Parent's Corporate Address: One South Wacker Drive, Suite 1900

Chic¢ago, JI. 60608
Primary Contact O ,

Name: Craig Gordon

Title;  Director, Origination ) \
Phone: 312-582-1467
Fox:  312-224-1444 K

E-mail: cgordon@invenergylic.com @

Disclaimer
This is a non-binding indicative proposal and does not vonstifute an offer or olherwise
create g binding agreement or obligation to consummale any conternplated transaction,
including supply of pawer. Any such obligation or agreement will be created only by the
execution of definitive agresments, the provisions of which, if so executed, will
supersede this proposel and all other agreements, if any, related to this proposal.

CONFIDENTIAL AND PROPRIETARY




PUBLIC DOCUMENT - TRADE SECRET INFORMATION REDACTED

'Car‘inca‘n F lls Peaking =

Invenergy

2.0 Executive Summary
Invenergy Thermal Develapment LLC (“lnvenergy“) is pleased to present this Power

Purchase Agreement ("Agreement’) proposal to Northern States Powar Company

(*NSP"). The proposal s for the developmént of approximately =
using oné simple cycle, GE 7FA Combustion Turbine

Generator (“CTG" to be located at Invenergy' & existing Cannori Falls facility i in Goadhue

- -——County, Minnesota, . The Cannon Falls Peaking Expansion (‘Project’ or “Faellityy is =~
scheduled fo be operational as early as January 1, 2018, but no later than January 1,
2017.

iornwend sell the
similar to the
SP dated April 1,

Invenergy proposes to develop the Cannon Falls Peaking Ex
capacity and energy to NSP with terms and conditions syfSTOR:
existing Power Purchase Agreement between 1:3anrmn‘5

2005.
The proposed Facility incorporates the fo!towmg a&d benefits, resulting In a
compelling value proposition for NSP and its rgj :

network. To ﬁmstrate of the renabn f the proposed generatlon resource, the
existing Cannon Falls pgmling resource has had a

just south of the Twin Citigs metropolitan region, providing

» Prqect to
slly relative to other NSP generation resources located to the
outhwest of the Twin Cities,
» t to be sited at Invenergy’s &¥isting Cannon Falls facllity allowing the unit to

ize¥existing infrastructure such as the operations and maintenance building, fuel
ol unloading and storage facilities, water treatment and storage and other
miscellanecus auxiliary equipment minimizing the cost of the project and impact to

the surrounding community,

>  Profect to be interconnected to the new 345 kV Hampton Substation via a
combination of approximately one mile of new transmission fine and eight miles of
underbuild 1o the approved Hampton to Rochester transmission project thus
requiring minimal changes to land use.

CONFIDENTIAL AND PROPRIETARY
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»  Project to be interconnected to existing natural gas pipeline of Greater Minnesota
Gas, Inc, at the Cannon Falls facllity.

»  Project personnel and operations to be integrated with the existing Cannon Falls
facliity, resulting in cost-saving synergias.

-—» — Project to-be developed and constructed by a skilled, experienced, and well-funded
team that is a part of an organization that is anong the top energy development

comparnies in the United States.

Cannon Falls Site Location
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3.0 Dev er Experience and Qualifications

3.1 Invenergy Experience

Invenergy develops, owns, and operates power generation faclliites in North Ametrica
and Europe. It has a proven track record of establishing and maintaining longstanding,
profitable relationships with utllities, suppliers, and the communities in which its projects

are located.

Inveneigy has developed approximately 8,600 MWs of utility-scale renewable and
natural gas-fueled power generation facifities in the United States, Canada, and Europe.
This includes more than 5,300 MWSs of projects in operation, with more than 1,300 MWs
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under contract or in construction. nvenergy is North America's largest indepéndent wind
power generation comipany. Invenergy's senior executives - each with an average
experlence of 25 years in energy generation - have worked together as a core group for
over fwo decades. Invenefgy founder, president, and CEQ Michael Polsky is a
recognized and respected industry leader, and is the majority owner of Invenergy and its
affifiated companies, ‘

Invenergy's expertise includes a conipléte range of fully integrated in-house capabilities:
Project Development, Permitting, Transmission, Interconnection, Energy Marketing,
Finance, Engineering, Project Construction, Operations and Maintergs Invenergy is
headquartered in Chicago, with regional offices in Denver and Toro

A brief narrative of key members of Invenergy's managerﬂbt\@s been provided In

Attachment 1. '
3.2 Thermal Development Expertise %

Invenergy has a large portfolio of natural ga@ ectric generating Tacilities in the

U.8. and Canada. This portfolio includeg gr projects initiated by Invenergy, as

it.

well as facilities acquired and compl

Operating projects tofal 2,275 MW a¥ Include Cannon Falls Erergy Center
{Minnesota), Spindie Hill Ene enter (Colorade), Hardee Power Station (Florida),
Grays Harbor Energy Cefar (Kashilton), and 8t. Clair Energy Center (Ontatio).

In addition to tiese a0 Mats, Mnvenergy is developing new environmentally-friendly
natural gas-fueled % gefierating facilities across North America. The projects are
being designed rgglafeconomic and reliable power, with minimal impact on air and
table below includes all thermal projects owned by Invenergy

Invenergy Thermal Projects

357.0 MW

Cannon Falls Minnesota Operating

Grays Harbor Washington Operating 620.0 MW

Hardee _Florida Operating 370.0 MW

Spindle Hill Colorado Operating 314.0 MW

8t. Clair Ontario Operating 584.0 MW

Nelson lllinois In Construction 584,0 MW
Total: 2,829.0 MW
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Cainon Falls Energy Center

Cannon Falls Energy Center commienced commercial operations in 2008. The project
located in Ganrion Falls, Minnesota is similar to Spindle Hill. it is a 357 MW peaking
facility, consisting of two simple cycle, dual fuel GE 7FA combustion furbinés.  The
output of this project is.sold to NSP under a long-term power purchase agreement.

- ‘Grays Harbor Energy Center
The 620 MW Grays Harbor Energy project was acquired by Invenergy in 2005,

Invenergy c(osed pmject f{nancing in 2007 to compéete the ccnstm of the project,
DR The Grays

Harbor plant sonSists of tho GE 7FA gas turbsnes two HR e \ single stedm

east of Tampa. All of the plant’s capacat gy is sold to Seminole Electric
Cooperative. The Hardee Power Statiog facl lity consisting of a 220 MW
cembxned cycle system and 150 Mw p Ki em The combtned cyce system

I'\l'

Hardee Power Station
The Hardee Power Station is locatéd in Bowling N& a, approximately 40 miles
f

steam ganerators and an 30 MW GE ste ‘ urbme The peakmg system 1s oomprised

of two GE 7EA combustion tur ;
Xe

Spindle Hill Enérgy CR

In 2007, Invenergy epter erc:af operatuon wzth the Spmdle Hill Facility, It is a

314 MW peaking\g

turbines In FreddgcMCglPra
lo der a long-term PPA.

pro;ect locRed in St C!a:r Townshlp, Cntario, Canada in 2009 invenergy entered mto A
long-term powér purchasé agreement with the Ontario Power Authority for all of the
capacity and energy from the project. St. Clair Is configured as two 1 x 1 combined
cycle units each consisting of a GE 7FA gas turbine, HRSG, and steain turbine.

Nelson Energy Center

In 2004, Invenergy completed the acquisition of the partially constructed Nelson Power
Generating Faciii{y located in [llinois. The Nelson facility, originally designed as a four
unit 1,160 MW power project designed around General Electric 7FA gas turbine
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technology, will be completed as a 584 MW combined cycle facility configured as two
1x1 combined cycle units. Commercial operation of the facility is planned for 2015,

3.3  Wind and Solar Expertise
In addition ta the thermal generation portfolio, Invenergy also has a substantial wind
energy portfolio, representing 3,684 MWs globally. This pertfolio consists of 3.166 Mws
—————of -operating-projects; 331 MWs-of projects-in-construction, and another 187 MWs of

projects under corntract.

solar energy

lnvenergy has also expanded its clean enargy portfolio to ing ,
12,% the 20 MW

generation, Invenergy's first operational solar project, completed

Grand Ridge Solar facility in Ilinois, Grand Ridge Solar is gffntt \

basis with Commohwealth Edison. Invenetgy is currentl ‘ & two 10 MW solar
0

e

projects in Ontario and those projects are scheduled to :

4.0 In-service Date &
Provided that all Minnesota Public Utilitig C@f approvals are obtained no later

than January 1, 2014, Invenergy will begifth fting process 2014 with construction

1o fallou » ()3.5 (et ] 2t TaloTalrlatloWa ~ka wiatilet~

Bip GHE b e At I -+ e.m.,._ o R o) W REaPR alwl sy e TN T MY
January 1, 2016 but no later than Janu 2017. Invenergy will target an In-service
date of June 1, 20186 to align wilg

+

Date :
Summer 2013
December 2014
Spring 2015
Fall 2015

dune 1, 2016

5.0 Capacity Amount
The Project capacily shall range from approximately 155 MWSs in the summer to 190

MWs in the winter. Actual avallable capaclty shall be determined by temperature and
relative humidity. The Project will have a Net Capability of 178.5 MWs at the point of

interconnéction.
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6.0
6.1

6.2

6.3

Delivery

Market Participation
Anvenergy proposes that NSP. be the registered MISO Market Participant for the Project .
as it is for the existing Cannon Falls facility. As the Market Participant, NSP will be able
to manage the Project within its existing portfolio of generating assets which should lead
-to overall contract cost reductions-and streamiined operations. - — — - — ——— - —

MISO Module E Capacity
As the registered Market Participant with MISO, NSP shall be respgifsibMor registering
the Project as a MISO Module E Capacity resource. Invenergyy k with NSP prior
fo the Commercial Operations Date to ensure that the P@ec;t ; peWo participate as
a capadcity resource beginning in the first contract year. \

Energy Delivery Point
NSP shall take fitle to the energy from the Pro ec&m& nt of interconnection, which
o However, since the Hampton

Substatlon is not currently modeted in M( O, e y evaiuatect two proxy nodes that

and Blus Lakegenerating statfons are -,
Harripton Substation and thus cgg be used for an mducation of how Logational Marginal

Prices ("LMP") will likely,[ela 6 YSP's load zone ("NSP.NSP"), The evaluation of

historical LMPs of the i i¥ Island and Blue Lake generators to the NSP load
zone indicates a strongj\x correlation between the LMPs and a relatively small
difference in acRaUfoRLE

correlations hetwg

prices (LMP basis). Below is a table showing the

er Biue Lake NSP Pfairie Islands NSP
2009 99.7% 99.1%
2010 199.0% 97.2%
2011 98.9% 98.5%
2012 94.7% ' 83.6%
Average 98.1% \ 94.6%

Source: Ventyx
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Based on this evaluation, Invenergy anticipates that the Cannon Falls expansion at the
Hampton Substation will have a strong positive correlation to NSP's load zone, and thus
provide an effective hedge to load for NSP.

Below is a table showing the average Real-time basis between the two proxy CP Nodes
and the NSP load zone. On average, the basis to the NSP load Zone is relatively low.

- This. relatively small amount of basis is_indicative of low congestion risk and may
efiminate the need for NSP fo hedge the risk with FTRs.

Average Mo Gh-Peak B
Year NSP — Blue Lake NSP gy Island
2009 , $0.49 * Q1P
2010 $1.00 N $1.76
2011 $0.67 $1.69
2012 5270
Four-Year Average $1.80

Source: Ventyx

* On five days in July and August 2012 9, 8/1, 8/23, 8/24), the average on-pesk basis
was abnormelly high, possibly owing lo system tonditions.  On average, the high

temperature for those five days 0 dagrees Fahrenheit compared fo the average July and
heit. Since the high femperatures on the five days

August temperalure of 86
weren't significantly high®di onth avetage, its unlikely that wealher alone was the
source of the price separati 2012 basis excluding those days was $1.37, resulting in

a four-year avera

oMEne two proxy nodes, Invenergy anticipates that the proposed
n will provide NSP a cost-e‘ffecﬁve hedge Because the Cannon

Based on the ba

A monthly breakout of the LMP basis is provided in Attachmient 2.

7.0 Resource Type

7.1 CTG Overview

Invenergy proposes to install one GE 7FA combustion turbine (“CTG") in a simple cycle
configuration. Thermal energy is produced in the CTG through the combustion of

10

CONFIDENTIAL AND PROPRIETARY




PUBLIC DOCUMENT - TRADE SECRET INFORMATION REDACTED

Invenergy

natural gas, and the thermal energy is ¢onverted into mechanical energy by the CTG
turbine that drives the CTG compressor and electric generatar, The CTG proposed for
the Project is the GE 7241 ("7FA") combustion turbine generator. The approximate
oulput of the combustion turbine is 179 MW (new and clean) at 40° F. The GE 7FA
conisists of a heavy duty, single shaft, combustion turbine-generator arid associated
auxiliary equipment. The CTG is equipped with dry low Niirogen Oxide and Nitrogen
- —- - Dioxide ("NOx") combustors designed for naturalgas. . _

The GE fleet reliability of the 7FA gas turbine has consistently been 97 percent or better.
This high reliability provides custormers more days of operation per v ile minimizing
the dverall life cycle cost of the gas turbine. The 7FA gas turbine e IYustry leader
in reduction of NOx and Carboni Monoxide (*CO™ em ssio Dry Low NOx
(‘OLN") 2.6 combustor produces less than 9 parts p xx and CO, which
reduces casts by minimizing the heed for exhaust clea x GEs DLN26isa
proven product with hundreds of thousands of operaﬁ t is assumed that there

will not be a requirement for any additional em:ss such as selective catalytic
reduction or carbon monoxide catgly,st system
The CTG will be squipped with evaporati Inng to offset some of the power loss

water is evaporated in the turbme al et. The ‘evaporating water chers the

temperature of the compressoggmet air and Increases the inlet air density. Denser air
results in increased air mées Tlw anfincreased power output.

A complete, inte M@ htrol system will be provided and integrated into the
existing centralize -

served through
automatic ge

m and related facilities. The Facility aukiliaries will be

and peakin® applications, Including two peaking units for NSP and two peaking units for
Public Service Company of Colorado which is an Xcel subsidiary.

7.2 Net Capacity Rating and Heat Rate
At base load, the single GE 7FA CTG Is expected fo generate approximately 178.5 MW
at 40 degrees Fahrenheit (new and clean). Invenergy proposes to guarantee a
predicted net heat rate of 10,900 Btu/kWh HHY when operating on natural gas at
reference conditions of 85 degrees Fahrenheit and 30% relative humldity (new and

clean).

CONFIDENTIAL AND PROPRIETARY
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7.3 Primary Fuel and Backup Alternatives

T 74 StartupTime - - o - - T T T e s e

8.0

8‘1

The primary fuel will be natural gas. The unit will also be capable of buming ultra-Low
Sulfur #2 Fuel Oil as a backup. The unit will share the fuel oil unloading and storage

facilities with the existing Cannon Falls units.

StartType
Warm
Hot

Emissions and Carbon Dioxide 6

Operating Perniits
The emission rates for this new unit will ble to those of the existing units at

O 0 O 0 PV o
Natwrel | I | I N .
Gas “ N .
Distillate ' I N | I
Fuel il I
Operations based on MgraWy at 100% load and at an ambient tetaperature of 45 degrees F.
An p s will be required for the addition of this new emission source.

Inven Fanticipates a modification will need to be made to the existing Air Permit No.
0490008 1 from the Minnesota Pollution Control Agency ("MPCA"). The existing
facility operates under a syntheflc minor PSD air permit that limits the combined
operating hours of the two existing units fo 7,359 equivalent operating hours per year on
a 12 month rolling sum basis where each operating mode (normal opérations on natural
gas or fuel oil, normal operation on power augmentation mode, and startup and
shutdown on natural gas or fuel oil) is assigned a number of equivalent operating hours.
This configuration allows the operator flexibility to operate the units as needed in
different modes while ensuring that @rinual emissions from the site are not exceeded.

CONFIDENTIAL AND PROPRIETARY
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There are & number of possible approaches to modifying the existing permit, Our
recommendation would be fo simply share the presently permitted operafing hours
across the two existing units and the additional unit proposed here. The existing units
do not operate near their existing limits and are hot anticipaled 1o do so in the future.
This approach is environmentally friendly and should be easily justified with the MPCA,
Alternatively, we could request that the permit be modified to add the additional unit and

the new unit. The antual hmstatmns will riot be known until drscussiona have ocetirred
with the MPCA, but it is ant[mpated to be in the range of 3 000-4,()00 hours per year on &

twelve morith rolling basis.
In addltion to the modifications to the Air Permit, we anticipat 0 ns or issuance

of new permits for the following key permits:

> Minnesota PUC Certificate of Need \
~ MEQB Docket No. 04-

¥ Minnesota Environmental Quality Board -

85-PPS-Cannon Falls EG issued 2/22f '
> Minnesota Pollution Control Agengy G ioh Stormwater Permit

> Csty of Cannon Fa !s Planned U i} ent Permit

- that-a similarstrusture will be utilized wheréby we will neéd o limit the operating hotrsof

[T

8.2

9.0

In this case Invenergy is pmposing to expand the usage of a site that has been
previously evaluated4for @nt use and we anticipate that there will be no-

significarit obstacle’ v or modified permits.
Environmentd hCe
!nvenergy‘g. Envi W, Health, and Safety staff will work in conjunction with facility
staff to igintdg coliyliance with all applicable local, state, and federal regulations. The

t a comprehensive compliance tracking program for the facility to
ftin env:ronmental compliance. Permit requirements will be reviewed snd
o a tracking program which will alert the appropriate staff to upcoming

requirements.

Capacity and Energy Pricing

Invenergy proposes to develop the Cannon Falls F’eakmg Expansion and sell the
capacity and energy to NSP with terms and conditions substantially similar to the

existing Power Purchase Agreement between Cannon Falls and NSP dated April 1,
2005, The key Commercial Terms are summarized below:

CONFIDENTIAL AND PROPRIETARY
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ing Expansion (1x
Development LLC

Transaction Stfubture:

Power Purchase Agreement

Price Escalation:

{ Purchaser/Buyer: Northern States Power Company
Seller: ' Invenergy Thermal Development LLC or affiliate
Location (County, State): | Goodhue County, Minnesota
‘| Technology: ——— - — | One{1) GE7FA CTG- e . e
Primary Fuel Type. Natural Gas (with #2 Fuel Oil as backup)
Commercial On-Line June 1, 2016
Date:
Term: Twenty (20) years (June 1, 2016 to 36)
Capacity Price, (CP) ] Py
{year 1):
Annual Capacity f the Commercial On-Line

Beginning on the first an S
Date and each annive after, escalated annually by
the change in the Coggum ce Index or other mutually

agreeable index.

Heat Rate:

Net Capability, (NC):

Guaranteed Ramp Rate:

Point of Dellvery: ¢

Payment for Contract

Capacity: :

CONFIDENTIAL AND PROPRIETARY
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Paymentfor | T
Dispatchability:
Payment for Excess
Capacity:
=
Payment for Varlable
Q&N

% “
Heat Rate A& :

CONFIDE
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 Payment for Turbine
Starts:

Dispatch and
Scheduling:

Fuel Supply:

Environmental
Enmdgsions Costs:

10.0

Schedu[mg mesmns

Includlng, but not Iimlted to, daiy g kion offers, outage schedulmg, foilawmg
start/stop signals, foi!owmg Ml dlspatch set-points, and operating in local mode or

AGC.
ses for Reduced Delivery

ial or any other responsibility for curtailments or reduced

11.0 Curiailmentay
Seller shall not peX

12.0  Security for Performance
Invenergy shall post performance security in the amount of I upon execution of
the Agreement, and such performance security shall be reduced to I for the full
term of the Agreement upon reaching the Commercial Online Date.

CONFIDENTIAL AND PROPRIETARY
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13.0  Additional Considerations

Igul Site
The proposed turbine will be located at Invenergy's existing Cannon Falls.ffacﬂitg which
is Jocated In Geodhue County. The new turbine will be installed on land that is directly
riorth of the existing Cannon Falls unifs and is presently urider the control of Inveriergy's

- o= CGannon Falls-entity. By siting- the-unt at Invenergy's Cannon Falls facillty, Invenergy vl

be able to utilize existing infrastructure such as the operations and mainténance
buiilding, fuel ofl unloading and storage facilities, water treatient and storage and other
miscellanequs auxiliary equipment minimizing cost and impact _§8 surrounding
community. .

13.2 Site Layout *

The site will be laid out in @ manner consistent wi i industry standards for
ed parallel to the existing

combustion turbine power plants. The new unit wj G
units in the same east to west offentation. StorriWgter 8finage detention will need to
be re-worked. >

Please see Attachment 3 for the mgp of th&bropsed Project location and layout.

13.3 Electrical Interconnection
An initial Feasibility Studwau e

) to confirm adequate capacily of three potential
interconnection locatic rmine the timing of required upgrades has heen
requested, but has not Wt completed. The existing Cannon Falls facility is
interconnected tolghy ge transmission system af a 115kV voltage level via an
existing 115kV gub%g hdjacent fo Invenergy's Cannon Falls Facility. Invenergy is

gSion system in the area and anticipates that interconnection to
iog Bt Cannon Falls may necessitate the need for substantial upgrades

dr 161kV system or both.

¥ proposing an interconnection to the hew Hamptoh Corners 345kV
Substation that will be installed approximately nine miles north of the project, just north
of Hampton, MN as part of ttie CapX2020 Transmission Project. The Hampton fo
Rochester 345 kV Transmission Project (also part of CapX2020) will be installed in a
corridor that runs approximately one mile west of the Cannon Falls Facilty along
Highway 52, We are proposing then that the new generator be interconnected to the
grid via one mile of new transmission to the Hampton to Roéhester corridar, then eig&t
miles of transmission line that would be installed as a double circuit or underbuild on the
proposed Hampton to Rochester line and one new breaker position at the new Hampton
Substation. This configuration will benefit all parties by minimizing the impact to
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surrounding land usage, minimizing upgrades to the overall electrical system and hence
minimizing the overall cost of intercorinection 1o the parties and ratepayers. Invenergy
has included |EEREN in the project budget fo account for these interconnection costs
and will include. an_ adjustment mechanism to the capacity price to the extent the
Interconnection costs can be completed for miore or less. -

- Below is-a-table showing the expected milestone dates for mg,“ interconnecton . =~
request.

o o iy Entercmmect:on Milestones ;
lmtnal lnterconnect onh Request Feasibility Study

Enter Definitive Planning Phase Cycle

Execute Interconnection Agreement

13.4 Gas Interconnection @

Natural gas Is supplied to the existin n Falls Facility by a 16" diameter {ateral
pipeline that is owned and opergted by Greater Minnesota Gas (GMG) that connects to

Naorthern Natural Gas tragsml fon gipelines approximately 13.5 miles northwest of the
¢l with GMT and they have indicated that the

project site, We ha
existing pipeline should My cable of serving both the new unit and the existing units
with only minor 4y Qperat[onal changes. The project has estimated il

R i cireg if % gction cost as the basis for this proposal.

13.5 Water Mysources

The facilities relatively minor cooling needs can be met through modifications to the
existing Cannon Falls infrastructure which includes a pipeline from the City of Cannon

Falls.

13.6 Description of O&M Plan

Invenergy is an experienced operator through its wholly owned subsidiaty, Invenergy
Services, which will operate the proposed facllity. Invenergy Services is staffed with
experienced Industry personnel and currently operates § thermal assets (3 combined

CONFIDENTIAL AND PROPRIETARY
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cycle and 2 simple cycle). Additionally, Invenergy Services operates 26 wind farms and
1 solar farm, with 3 wind farms and 2 solar farms under construction.

Invenergy anticipates leveraging the existing operations staff at Cannon Falls. This
efficiency is reflected in the proposed pricing.

overall management responsibllity for the facility including contract compliance. Both the
plant and -asset manager draw on the resources of Invenergy for all other functions such
as accounting, human resourees, legal, finance and engineering.

Invenergy will contract services 4s needed from gualified contr@ trédesmen.\
' L 2

Tha expectation for major maintenance activities is as fy

Combustion Inspection 12,000 houts/400 st days
Hot Gas Path 24,000 hours/S0 21 days
Major Malntenance 48,000 houfg/" 28 days

- —The-plant-manager reports-to-an-asset manager based in Chicago, llinois who has |

ajor-maintenance-activity-the-plant

e In-the-absence-of-a-scheduled-cor
duled maintenance of the balance of plant

will require an annual 10 day outage for

3
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Attachment 1: Iv@rgy Management Team
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Michael Polsky- President and Chief Executive Officer — With thirty years -of
experience in the enargy industry, Mickael Palsky is widely recognized @s & pioneerand
an industry leader in the cogeneration and independent powar industry in North America.
He founded leading clean energy company Invenergy more than ten years ‘ago.

Previously, i 1991, Polsky founded Sky Gen Eriergy - a developer, owner, gnd operator
of natural gas-ieled generating plants — which was purchased by Calpine Corporation

e in-2601.  Before formmg SKyGen, Polsky Gofounded and was President of Indeck

Energy Sejviceés Int. Palsky holds an MSME Degree from Kiev Polytechnic Instifute and
an MBA from the University of Chicago. In 2002, Polsky endowed a center for

Entrepreneurship at the University Of Chicago Graduaté Schoo! OfgMgness, vitilch is
named after him,

Officer — Jim Murphy has more than thiry years and management
experience, primarily in the energy industry, havi d the negatiation and
execution of more than $10 billion in private equj investments, power plant
acquisitions and sales, and project debt an fnanr;ing He Is a member of
Inveﬁergy’s founding group and is resgon e general management of the
company, as well as corporate and pMyje ce, risk management, and asset

* upﬁx1rmmwmhy‘ﬁuffﬁﬁﬁy”’i

Jim Murphy -Executive Vice President, Chief Fmar&i Ch:ef Operating

Wind Energy Association (AWEA). Prio he formation of Invenergy, he was Chief

Financial Officer at Sky Gen gy LLC, and previously was a Vice President with
financial advisory ‘and'\ indestrient fign The Deerpath Group, Inc: and a manager with
Arthur Andersen, He m the University of lllinais, magna cumn laude, and

is a Certified Public Aged

ce President and Chief Development Officer — With more
than 25 yearsgof exXMeridfice in all aspects of the power generation industry, Jim Shigld is

£ development, marketing, engineering, and construction of
wmd solar, and thermal energy projects worldwide. During his career, he
has devBgped over 8,500 MW of power projects and negotiated 3,000 MW of lang-tefm
energy off¥ake agreements. Prior to joining Invenergy, Shield held various positions
with Calping Corporation, including Senior Vice President-East Region. Earier, he was
a key contributor In building SkyGen Energy from a start-up company, and a project
manager at Indeck Energy Services. Shield has a BS in Mechanical Engineering from
the University of Michigan and an MBA from DePaul University. He is a Registered
Professional Engineer In the State of lliinois.

Alex George — Senior Vice President, Operafions and Asset Nanagement - Alex
George leads the operations and asset management of Invenergy's growing portfolio of
wind and thermal energy plants. He has nearly 30 years of broad experience in the
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power industry, having led the commissioning, operation, and asset management of
more than 5,600 MW of natural gas genetation and 1,800 MW of wind generation during
his career. Prior te joining Invénergy in 2002, George was Vice President of Operations
and Asset Management at Calpine. Before then, as one of the original team members at
Sky Gen, he was Vice President of Operations and Asset Mahagement, Previously,
George was a professional engineer at both CRS Sirtine Endineers afid Sargent &
- - Lundy,—He has a-BS-in Mechanical Engineering from the University of lllinols andan

MBA from the University of lllinofs-Chicago.

Bryan Schueler — Senior Vice President, Development — A twenty, veteran of the
t Myenergy. He

power industry, Bryan Schueler is responsible for project develo‘p

has éxperience in plant opetations and engineering, as ¢ development,
permitting, and construction of biomass, wing, landfili ural gas projects,
Over the course of two decades, Schueler has succes: ; ! Wed the development
and construction of more than 20 wind farms and o N W of naturél gas-ired
facilities. Before joining Invenergy, Schueler wasgfp irector at Calpine, fuifilling
the same role he held earlier at SkyGen. Pre@ e was a performance engineer at

a 1,000 MW coal station for Commonwegith chueler has a B8 in Mechanical
Engineeting from Purdue University and afM the University of lilinois.

Randy Wood - Vice President, OriIMtion - Randy Wood is responsible for
identifying and execuling powgpmgales, energy hedges, and renewable engrgy ctedit
transactions for Invenero in @meﬂca, Having joined |nvenergy in 2007, he has
closed many long-ter and energy hedges for wind, solar, and gas-fired
generation, as well asp renewable energy credit transactions. Wood has over
ten years of enclg fri®experience, and prior to working at Invénergy, he held
positions with hhergy Ventures and InterGen Nerth America. A Certified
Pubhc AccougtantVIbd eamed a Bachelor of Business Administration from the
Arkansas, and a Mastet's in Business Administration from Texas

Kris ZadIo®- Vice President, Regulatory Affairs and Transmission - With more than
Wenty years of electric power industry experience, Kris Zadlo oversees Invenergy's
national and regional commercial activities pertaining to regulatory affairs and
transmission. He Is responsible for developing near- and long-term regulatory and
transmission strategies for Invenergy. Previously, Zadlo was Vice President of
Transmission for Calpine Corporation and earlier held varlous management positions
during his ten years at Commonwealth Edison Company of Chicaga. A Registered
Professional Engineer in the State of lllinois, Zadlo graduated cum laude from Rose-
Hulman Institute with a Bachelor of Science in Electrical Engineering, He received a
Masters in Electrical Engineering from Purdue University.
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. Average Hourly Basis (Real-time)

NSP.NSP-NSP.PRISL
| Off-Peak Basis

________ 1 2006-01  sp3a | $0.26 $0.82 $080 ¢

2008-02 $0.33 $0.27 $0.81 $0.82
2008-03 $0.49

2008-04 $0.63

2009-05 $0.21

2008-08 $0.69

2008-07 $0.24

2000-08 $0.88

2008-09 -$0.08
200910 $0.47

200811 50.52

2009-12 $1.24

Average 2009 $0.49 $0.15 $1.04 $0.62
2010-01 ¥.10 $0.36 $2.13 $0.94
2010-02 ‘ 3024 $0.91 $0.86
2010-03 3 %017 $0.89 $0.57
2010-04 S48 $0.16 $0.31 $0.38
2010-05 0.12 $0.37 $0.58 $0.43
2010-08 $1.72 $1.01 $2.12 $0.91
2010-07 $2.31 $0.90 $4.94 $2.05
2010-08 $1.83 $1.03 $2.26 $0.85
2010-09 $0.55 $0.30 $0.98 $0.55
2010-10 $0.42 $0.54 $1.41 $0.91
2010-11 $0.35 $0.01 $1.33 $0.50
201012 $2.35 $0.58 $3.31 $0.85
Average 2010 $1.00 $6.47 $1.76 $0.82
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“NSP.NSP - NSP PRISL

" Year-Morth ‘OffPeak BN
oy Ba ‘
o101 ] ) $0. 1.
2011-02 $1.59 $0.88 $2.39
201103 $0.43 $0.49 $1.23 $1.22
201104 -$2.84 '
2011-05 -$0.34
201106 $2.60
2011-07 $1.31
2011-08 $1.27
2011-08 $0.91
201110 $0.76
201111 $0.23
361712 5750
Aveérage 2011 X !
2012-01 $0.53 $1.23 $0.83
2012-02 $0.12 $1.29 $0.40
2012-03 $0.58 $0.98 $0.48
2012-04 $0.22 $0.66 -$0.08
2012-05 gl 5 $0.41 $0.89 $0.97
2012-06 $0.34 $1.31 $1.73 $1.45
201207 $1.95 $0.57 $11.24 $1.22
2012-08 $0.80 $0.14 $10.05 $3.32
2012-09 $0.27 $0.27 $0.78 $0.61
2012-10 -5335 $0.48 $0.93 $0.90
201211 -36.35 55.63 $1.70 $1.10
2012-12 $0.74 $0.45 $0.90 $0.65
Average 2012 $0.27 $0.37 $2.70 $0.99
Average 2009- 2012 $0.47 $0.18 $1.80 $0.83

Source: Ventyx
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Att@ch entg3: Site Layout
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Cannon Falls Energy Center
525 North Park Drive
Cannon Falls, MN

Ty Dates /28720 3¢ don <92 9161540 ¢
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Qampton Energy Center

Prepared for:

* Northern States Power Company
April 15, 2013 -
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Invenergy .f L : " s invenergy Therr’ha_:t)eve cpmem LLC

1.0 Bidder Contact Information
Corporate Name: Invenergy Thermal Development LLC
State of Incorporation: Delaware Limited Liability Company
Corporate Address: One South Wacker Drive, Suite 1900
Chicago, IL 60606
Parent’s Corporate Name: Invenergy Investment Company LLC
Parent's Corporate Address: One South Wacker Drive, Suite 1900

Narme: Craig Gordon

Title: Director, Origination \
Phone:312-582-1467

Fax: 312-224-1444

E-mail: cgordon@invenergylic.com @

Chicago, IL 60606
Primary Contact O

This document 0 prif enl;al and proprietary information. It has been prepared
by Invenergy TR Pgrelopment LLC and is submitted fo Northern States Power
Compan e corMidalitial basis. Unless required by law, no part or ahy information
con affosal may be copied, exhibited or furnished, in whole or in pari, by
o, ates Power Company to an unaffiliated third parly without the ptior written
consent WG /nvenargy Thermal Develcpment LLC.

Disclaimer

This is a non-binding indicative proposal and does noft constitute an offer or otherwise
creafe a binding agreement or obligation to consummate any contemplated fransaction,
including supply of power. Any such obligation or agreement will be created only by the
exscution of definitive agreements, the provisions of which, if so -executed, will
supersede this proposal and all other agreements, if any, related fo this proposal.
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2.0 Executive Summary

Invenergy Thermal Development LLC (*lnvenergy”) is pleased to present this Power

Purchase Agreement (‘Agreement”) proposal to Northern States Power Company

"("NSP"). The pibposal is for the development of approximately | I EGTGcNGNGE
using two simple cycle, GE 7FA Combustion Turbine Generators

(*CTG™ to be located at a new site just north of Hampton in Dakota County, Minnesota.

The Hampton Energy Center (“Project” or *Facility”) is scheduled to be operational as

early as January 1, 20186, but no later than January 1, 2017.

Invenergy proposes to develop the Hampton Energy Center design and
configuration that is very similar to Invenergy's existing CannoriNgalls Wellity that is

located in Goodhue County. Furthermore, fnvenergy pro os @ capacity and
energy to NSP with terms and conditions substantiall e existing Power
005

Purchase Agreement between Cannon Falls and NSP d
The proposed Facility incorporates the following atur d benef‘ts resulting in a

compelling value proposition for NSP and its

_Pro;ect to mclude a ful!y dispatchRle peratmnally flexible highly efficient

"\I'. ¥

network To fllustrate of the rel:ab

existing Cannon Falls pgeMng resource has had a —

>  Project to g | just sauth of the Twin Cities metropolitan region, providing
gegarapRic relative to other NSP generation resources located to the

5 outhwest of the Twin Cities.

> InMgergy has optioned property that is immediately adjacent to the property where
the new 345kV Hampton Substation will be built on the 345 kV grid as part of the
CapX2020 transmission upgrades that are scheduled to be installed by 2015. The
project will be interconnected to the new Hampton Substation. This location will
concentrale industrial land use in one area and thus require minimal changes to
land use. It will also provide for the lowest cost grid connection and require minimal

grid system upgrades.

>  Project to be interconnected to an existing natural gas pipeline of Greater
Minnesota Gas, Inc. that runs less than one half mile from the proposed project
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Hampton Energy Center (2x0)

site. Again this ideal location with its close proximity to gas and electrical
Infrastructure will minimize land usage and community disturbance.

»  Project personnel and operations to be integrated with the existing Cannon Falls
facility which is located approximately 10 miles from the proposed project site,

resulting in cost-saving synergies.

Y

Project to be developed and constructed by a skilled, experienced, and well-funded
team that is a parl of an organization that is among the top energy development

companies in the United States.

Hampton Energy Center Site LQQKO
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Developer Experience and Qualifications

Invenergy Experience

Invenergy develops, owns, and operates power generation facilities in North America
and Europe. It has a proven track record of establishing and maintaining longstanding,
prefitable relationships with utilities, suppliers, and the communities in which its projects

are located.
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IIlV(iIlGI‘ sY & X | invenergy Thermal Development LL

Invenergy has developed approximately 6,600 MWs of utility-scale renewable and
natural gas-fueled power generation facilities in the United States, Canada, and Europe.
This includes mofe than 5,300 MWs of projects in aperation, with more than 1,300 MWs
under contract or in construction. Invenergy is North America’s largest independent wind
power generation company. lrivenergy's senior executives - each with an average
experience of 25 years in energy geheration - have worked together as a core group for
over two decades. Invenergy founder, president, and CEO Michael Poisky is a
recognized and respected industry leader, and is the majority owner of Invenergy and its

affiliated companies.

invenergy’s expertise Includes a complete range of fully integrgt®Ng- e capabiiities;
Project Development, Permitting, Transmission, Inter® nergy Maiketing,
Finance, Engineering, Project Construction, Operations hance.

Invenergy Is headquartered In Chicago, with reg io:ﬂ Denver and Toronto.

A brief narrative of key members of Invergrg gement team has been provided in
Attachment 1.
3.2 Thermal Development Expertis

Invenergy has a large portfolig atural gas-fueled electric generating facilities in the
U.8. and Canada. This ®itfolg incfldes green field projects Initiated by Invenergy, as
N0 ted by it.

well as facllities acquire
Operating projec 2,245 MW and include Cannon Falls Energy Center

(Minnesota), SpNle nergy Center (Colorado), Hardee Power Station (Florida),
Grays olgnergN-enter (Washington), and St. Clair Energy Center {Ontario).

to these projects, Invenergy is developing new environmentally-friendly
-fueled electric generating facilities across North America. The projects are

being designed to provide economic and reliable power, with minimal impact on air and
water resources. The table below includes all thermal projects owned by Invenergy

Thermal LLC.
Invenergy Thermal Prajects
FIo 03 8
Cannon Falls Minnesota Operating 357.0 MW
Grays Harbor Washington Operating 620.0 MW
Hardee Florida Operating 370.0 MW
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Invenerg} . . Sl mn   -':llnvenei‘-gvThermai }Davglopmen

Project ,L‘o_éaticﬁu i ‘ Status -

Spindle Hil | Colorado | Operating |  314.0 MW
8t Clair Ontario Operating £84.0 MW
Nelson {linois In Construction 584.0 MW

Total: 2,829.0 MW

Cannaon Falls Energy Center
Cannon Falls Energy Center commenced commercial operations in 2008. The project

located in Cannon Falls, Minnesata is similar to Spindle Hill. It is MW peaking
facility, consisting of two simple cycle, dual fuel GE 7FA comb
output of this project is sold to NSP under a long-term po%er P,

Grays Harbor Energy Center , \y
The 620 MW Grays Harbor Energy project wag %1 Invenergy in 2005,
ete

Invenergy closed project financing in 2007 to co construction of the project,
and commercial operation was achieved in @ d quarter of 2008. The Grays

Harbor plant consists of two GE 7FA c® {wo HRSG's and a single sfeam

turbine. The oufput is currently under conect financial institution.

Hardee Power Station
The Hardee Power Station Is ad in Bowling Green, Florida, approximately 40 miles
east of Tampa. Al o GN:’S apacity and energy is sold to Seminole Electric

Cooperative. The Har ation is a 370 MW facility consisting of a 220 MW
combined cycle gysigugs MW peaking system. The combined cycle system
consists of two GIN @ 7EA combusfion turbines with bypass sfacks, heat recovery

steam generatorRgnMgadB0 MW GE steam turbine. The peakirg system is comprised
of two E’kﬁn}d

on turbines.
Spin Pl Energy Center
In 2007, Wgenergy entered commercial operation with the Spindle Hill Facility. It is a 314
MW peaking facility consisting of two simple cycle, dual fuel GE 7FA combustion
turbines in Frederick, Colorado, The output of Spindle Hill is sold to Public Service
Company of Colorado under a long-term PPA.

St. Clair Energy Center
invenergy completed the construction and commissioning of the 584 MW St Clair

project located in St. Clair Township, Ontario, Canada in 2009. Invenergy entered into a
long4erm power purchase agresment with the Ontario Power Authority for all of the
capacity and energy from the project. 8t Clair is configured as two 1 x 1 combined
cycle units edch consisting of a GE 7FA gas turbine, HRSG, and steam turbine.
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Nelson Energy Center
In 2004, Invenergy completed the acquisition of the partially constructed Nelson Power

Generatirig Facility located in lllinols. The Nelson facility, originally designed as a four
unit 1,160 MW power project designed around General Electric 7FA gas turbine
technology, will be complefed as a 584 MW combined cycle facility configured as two
1x1 combined cycle units. Commercial operation of the fadility is planned for 2015,

3.3 Wind and Solar Expertise

In addition fo the thermal generation portfolio, Invenergy also ha stantial wind
energy portfolio, representing 3,684 MWs globally, This portfolio cdRgists ™ 3,186 MWs
of operating projects, 331 MWs of projects in construction, omer 167 MWs of

projects under contract.

Invenergy has also expanded its clean enérgy \k include solar energy
generation. Invenergy's first operational solar proj ted in 2012, is the 20 MW
Grand Ridge Solar facility in lllinols. Grand lar is contracted on a long-term
basis with Commonwealth Edison. InveRerg uflently constructing two 10 MW solar
projects in Ontario and those projects are Xghe to be completed in 2013,

4.0 In-service Date
Provided that all Minnesgga P

than January 1, 2014, fge egin the pemitting process 2014 with construction

fo follow in 2015. The should be capable of an In-service date as early as

January 1, 20169 % ci¥han January 1, 2017. Invenergy will target an In-service

date of June 1, ) 1 with the MISO capacity planning period.
| dilesone

Date

Scute Power Purchaegreent ) Smmer 201
ReM®ive Permit Approvals December 2(514
Site Mobllization Spring 2015
Electrical Back Feed Fall 2015
Commercial Operation (Projected) June 1 , 2018

5.0 Capacity Amount
The Project capacity will range from approximately 310 MWs in the summer o 380 MWs

in the winter. Actual available capacity shall be determined by temperature and relative
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humidity. The Project will have a Net Capability of 357 MWs at the point of
interconnection.

6.0 Delivery

6.1 MISO Market Participation

Invenergy proposes that NSP be the registered MISO Market Participant for the Project
as it is for the existing Cannon Falls facility. As the Market Participant, NSP will be able
to manage the Project within its existing portfolio of generating assetgsgich shouid lead
to overall contract cost reductions and streamiined operations.

6.2 MISO Module E Capacity ¢ |
As the registered Market Participant with MISO, NSP b nsible for registering
the Project as a MISO Module E Capacity resource, il work with NSP prior
to the Commercial Operations Date to ensure that¢e Pr is eligible to participate as
a capacity resource beginning in the first contr;

6.3 Energy Delivery Point

NSP shall take title to the energy fr aject at the point of Interconnection, which
is proposed to be the planned Hampton Substation. However, since the Hampton
@ MISO, Invenergy evaluated two proxy nodes that

Substation is not currently mo

are on the same 345 K sRssiol line as the planned substation, The Prairie Island
and Blue Lake generafi % e located to the east and northwest of the planned

Hampton Substatjon n be used for an indication of how Locational Marginal
ldte to0 NSP’s load zone ("NSP.NSP"). The evaluation of
fring Pralrie Island and Blue Lake generators to the NSP load
‘ g positive correlation between the LMPs and a relatively small
 a Realtime prices (LMP basis). Below is a table showing the
between each of the generators with the NSP load zone.

. HourlyLWPCorelation:
Year Blue Lake: NSP Prairfe Island: NSP

2009 99.7% 99.1%

2010 99.0% 97.2%

2011 98.9% 98.5%

2012 94.7% 83.6%

Average 98.1% 94.6%
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Source: Ventyx

Based on this evaluation, Inverergy anticipates that the Hampton Energy Center at the
Hampton Substation will have a strong positive correlation to NSP's load zone, and thus

provide an effective hedge to load for NSP,

Below is a table showing the average Real-time basis between the two proxy CP Nodes
and the NSP load zone. On average, the basis to the NSP load zone is relatively low.
This relatively smalf amount of basis is indicative of low congestion risk and may
aliminate the need for NSP fo hedge the risk with FTRs.

4 1y O (J Heak B
Year NSP — Blue Lake je Island
2009 $0.49 4 $1.04
2010 $1.00 $1.76
2011 $0,67 $1.69
2012 -$0. “$2.70
Fotr-Year Average T80

Source: Veniyx

* On five days in July and Augu 12 (7/3, 7/29, 8/1, 8/23, 8/24), the average on-peaic basis

was abnormally high, po®ibl ingPlo poor system condifons. On average, the high

temperature for those fiv degrees Fahrenheit compared to the averegs July and

August temperature of 88 Fahrenheil. Since the high temperatures on the five days
i e two-month average, it’s unlikely thal weather alone was the

. The 2012 basis excluding those days was $1.87, resulting in

source of the pric
a four-year avgragé

Energy CB®er is located in close proximity to the Twin Cities, there is minimal risk of
sustained long-term basis risk, unlike other generating projects that are located further
away and in more congested areas.

A monthly breakout of the LMP basis is provided in Attachment 2.
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7.0 Resource Type

7.1 CTG Overview
Invenergy proposes to install two GE 7FA combustion turbines (“CTG") in a simple cycle
configuration. Thermal energy is produced in the CTG through the combustion of natural
gas, and the thermal energy is converted into mechanical energy by the CTG furbine
that drives the CTG compressor and electric generator; The CTG proposed for the
Project Is the GE 7241 (*7FA") combustion {urbine generator. The approximate output of
thé combustion turbines is 3567 MW (new and clean) at 40° F. The GE 7FA consists of a
heavy duty, single shaft, combustion turbine-generator and
equipment. The CTG is equipped with dry low Nitrogen Oxide a

("NOx"y combustors designed for natural gas. + O
Nan 97 percent or better.
er year while minimizing

This high reliability provides cuistomers more days i
the overall life cycle cost of the gas turbine, The gadlirbine is the industry leader
missions. GE's Dry Low NOx

in reduction of NOx and Carbon Monoxide,
("DLN") 2.6 combustor produces less Ran@gfarg per million NOx and CO, which

reduces costs by minimizing the need forgxh leanup systems. GE's DLN 26 s a

The GE fleet reliabiliy of the 7FA gas turbine has cons

proven product with hundreds of tho f operating hours. It Is assumed that there
will not be a requirement for any additiona®mission controls such as selective catalytic

reduction or carbon mona‘xide @4 systems,
The CTGs will be equigd N "®¥aporative inlet cooling to offset some of the power

t temperatures. Evaporative inlet cooling is a process
the turbine air Inlet. The evaporating water lowers the
sor Inlet air and increases the inlet air density. Denser air
mass fiow and increased power output.

e, integrated digital control system will be provided and integrated info a

control room and related facllities. The Facllity auxiliaries will be served
through a station service transformer., The Facility will also be equipped with automatic
generation control for regulation and ramping of the combustion turbines. The proposed
plant excludes black start capabiliities.

To date, Invenergy has successfully installed eight (8) GE 7FA’s in both combined cycle
and peaking applications, Including two peaking units for NSP and two units for Public
Service Company of Colorado which is an Xcel subsidiary.
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7.2 Net Capacity Rating and Heat Rate
Al base load, the single GE 7FA CTGs are expected to generate approximately 357 MW
at 40 degrees Fahrenheit (new and clean). Invenergy proposes to guarantee a predicted
net heat rate of 10,900 Bfukwh HHYV when operating on natural gas at reference
conditions of 95 degrees Fahrenheit and 30% relative humidity (new and clean).
7.3 Primary Fuel and Backup Alternatives
The primary fuel will be natural gas. The units will also be capable of burning ultra-low
Sulfur #2 Fuel Gil as a backup.
7.4  Startup Time
Start Type
Cold ‘
Warm 30 Minutes
Hot 0 Minutes
8.0 Emissions and Carbon xide
TS
8.1 Operating Permit \
n

units will be comparable to those of the existing units
elow is a table of the expected emission rates on a per

The emission rates fg
at the Cannon FaWy
turbine basis.

() () {J B L]
Natura N I | IV | DU | N | I
Gas - -
Distitate | NN | NN DN | DN (e (W ]
Fuel Oil N N

Operations based on operating at 100% foad and at an ambient femperature of 45 degrees F.

A number of permits will be required for the addition of this new emission source.

We anticipate issuance of new permits for the following key permits:

« Minnesota PUC Certificate of Need

CONFIDENTIAL AND PROPRIETARY
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+ Minnesota Environmental Quality Board — Site Permit

+ Minnesota Pollution Control Agency — Air Permit
« Minnesota Pollution Control Agency Construction - Stormwater Permit

+ FAA determination of no hazard to air navigation.

8.2 Environmental Compliance
Invenergy's Environmental, Heslth, and Safely staff will work in conjunction with facility
staff to maintain compliance with all applicable local, state, and federal regulations. The
facility will implement a comprehensive compliance tracking progigf the facility to
help maintain environmental compliance. Permit requirementil viewed and

entered Inta a tracking program which will alert the 3ppr D to upcoming
requirements,

2.0 Capacity and Energy Pricing %

invenergy proposes to develop the Ha
energy to NSP with terms and conditio

to T enter and sell the capacity and
s tially similar to the existing Power

Purchaser/Buye Wplorthemn States Power, Inc.
¥ | Invenergy Thermal Development LLC or affiliate

Dakota County, Minnesota

Seller:

Two (2) GE 7FA CTGs
Natural Gas (with #2 Fuel Oif as backup)
June 1, 2016
Date
Term: Twenty (20) years (June 1, 2016 to May 31, 2036)
Capacity Price, (CP) I
(year 1):
Annual Capacity Beginning on the first anniversary of the Commercial On-Line
Price Escalation: Date and each anniversary thereafter, escalated annually by

the change in the Consumer Price Index or other mutually
agreeable index.

Heat Rate: S

CONFIDENTIAL AND PROPRIETARY
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- ‘Commercial Term

Net Capability, (NC):
Guaranteed Ramp Rate:
Polint of Delivery:

Payment for Contract
Capacity:

Payment for
Dispatchability:

Payment for Variable
O&M:

CONFIDENTIAL AND PROPRIETARY
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‘Commercial Terms

Heat Rate Adjustment:

Payment for Turbine
Starts:

Dispatch and
Scheduling:

Fuel Supply:

10.0  Scheduling Provisions
As the MISO Market Participant, NSP shall be responsible for all MISO market activities

including, but not limited to, dally generation offers, outage scheduling, following
start/stop signals, following MISO dispatch set-points, and operating in local mode or

AGC.
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11,0 Curtailments and Excuses for Reduced Delivery
Seller shall not bear financial or any other responsibility for curtailments or reduced
deliveries as NSP will be the MISO Market Participant and will be the responsible party
with respect to following MISO instructions. As noted above in Section 6.3, the LMP
basis has been minimal over the last four years, signaling that economic curtaiiments

are unlikely.

12.0  Security for Performance

Invenergy shall post performance security in the amount of oh execution of
the Agreement, and such performance security shall be reduced to for the full
term of the Agreement upon reaching the Commercial Online Dpd

+*
12.0 Additional Considerations %\
13.1 Site Alternatives &
The proposed turbines will be located ; that is located approximately 2
miles north of Hampton, MN and about R rfgwegl of Min

245" Street Fast (on the north

adjacent to the future site of thepew 345 kV substation. A 16" Greater Minnesota Gas
pipeline runs in a north @mh@n just to the east of highway 52 less than % mile

issue with the d of the Hampton site. Note however, that the pricing in this
proposal is rafle N the Hampton site. The alternate site is localed along the
~ Scott County. The site area is bordered on the west by [-35, on

BA

from the proposed site \
{nvenergy has n alternative site for considergtion should there ba any
G0

site is apMgoximately % mile south of the location of the Lake Marion Substation — a
substation that will be rebuilt at a 345kV level as part of the Capx2020 transmission
project. It is expected that interconnection could be made at the L.ake Marion Substation.
There are three large gas pipelines owned by Northern Natural Gas approximately 5
miles east of the site that run in a north south direction.

13.2 Site Layout
The site will be laid out in a manner cansistent with prudent industry standards for
combustion turbine power plants. The facility is not expected to be space constrained so
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the facility will be configured to minimize lengths of conduit, cable and piping while
malntaining proper access for maintenance activities.

Please see Attachment 3 for the map of the proposed Project location.

13.3 Electrical Interconnection

It is anticipated that the project will interconnect to the new 345 kV Hampton Substation.
An initial Feasibility Study (Queue# i) to confirm adequate capacity and to determine
the timing of required upgrades has been requested, but has not yet been completed.
Invenergy has estimated [ in direct interconnect costs as that a short,
generator fie-line will bé built fo inferconnect the facility to theWgubstion and an
additional breaker position will be added to the substatio&W PO TR eMicipate that any
network upgrades will be required. “

Below is a table showing the expected milestone %\e

request.

I interconnection

Intereannec, on Muestones

Initial interconnecﬁon Request Feasibieg Submitted March 18 2013

Enter Definitive Planning Pha cle August 7, 2013
Execute InterconnectiQg . en Expected Q2 2014

13.4 Gas Intercon

D ohk plied to Hampton Energy Center by a 16” diameter lateral pipeline
& d and operated by Greater Minnesota Gas ("GMG") that connects fo
NortherRgNatural Gas transmission pipelines approximately 3.6 miles northwest of the
project sit® We have been in contact with GMG and they have indicated that the
existing pipeline should be capable of serving both the new facility with only minor
upgrades or operational changes. Based on estimates provided by GMG, the project has
estimated | direct interconnection cost as the basis for this proposal.

Itis assumed that gas compression will not be required to meet the plant's 550 psig gas
pressure requirement when connected to nearby natural gas transmission pipelines.
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13.5 Water Resources
It is assumed that the facilities relatively minor cooling needs can be met by drilling &
well on the property and Installing an appropriately sized raw water storage tank.

13.6 Description of O&M Plan
Invenergy is an experienced operator through its wholly owned subsidiary, Invenergy
Services, which will operate the proposed facility. Invenergy Services is staffed with
experienced indusiry personnel and currently operates 5 thermal assets (3 combined
eycle and 2 simple cycle). Additionally, Invenergy Services operates 28 wind farms and
1 solar farm, with 3 wind farms and 2 solar farms under constructio

Invehergy anticipates leveraging the existing operationg. stn on Falls. This

efficiency Is reflected in the proposed pricing.

The plant manager reports {0 an asset manager Chicago, lllinois who has

overall management responsibility for the facility in ntract compliance. Both the
plant and asset manager draw on the regput ergy for all other functioris such
as accounting, human resources, legal, fiRencR@indgngineering.

gualified contractors and tradesmen.

Invenerdy will contract services as nee

The expectation for majo;‘-nai nange activities is as follows:

Combustion Inspection \ hours/4Q0 starts 10 days

Hot Gas Path ' 4,000 hours/800 starts 21 days

Major Maintenange 48,000 hours/1,6Q0 starts 28 days

f 2 Feheduled combustion turbine major maintenance activity, the plant
al 10 day outage for scheduled maintenance of the balance of plant
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Attachment 1 - I@argy Management Team
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Michael Polsky- President and Chief Executive Officer — With thity years of
experience in the energy industry, Michael Polsky Is widely recognized as a pioneer and
an industry leader in the cogeneration and independent power industry in North America,
He founded leading clean energy company Invenergy miore thah ten years ago.
Previously, in 1991, Polsky founded Sky Gen Energy - a developer, awner, and opérator
of natural gas-fusled generating plants — which was purchased by Calpine Corporation
in 2001. Before forming SkyGen, Polsky co-founded and was President of Indeck
Energy Services Inc, Polsky holds an MSME Degree from Kiev Polytechnic Institute and
an MBA from the University of Chicago. In 2002, Polsky endowed a center for
Entrepreneurship at the University Of Chicago Graduate School Of, ness, which is

named after him.

Jim Murphy —Executive Vice President, Chief Finarfial Chief Operating
Officet — Jim Murphy has more than thirty years X 87 and management
experience, primarily in the energy industry, havinfl eaad®d the negotiation and
execution of more than $10 billion in private equ investments, power plant

acquisitions and sales, and project debt % financing. He is a member of

Invenergy's fouhding group and is resgon e general management of the
company, as WBﬂ as corporate and p ce, risk management and asset

opti . A W
Wind Energy Assomahon (AWEA) Pno he formation of Invenergy, he was Chief
Financial Officer at Sky Gen y LLC, and previously was a Vice President with
financial advisory and mﬁasi The Deerpath Group, Ihc. and a manager with

Arthur Andersen. He ¢ m the University of lllinois, magna cum laude, and
is a Certified Public

Jim Shield — ce President and Chief Development Officer — With more
than 26 3 f exBRrighce in all aspects of the power generation industry, Jim Shield is
respog f development, marketing, engineering, and construction of
Inve wind, solar, and thermal energy projects wotldwide. During his caréer, he

energy oft-Mike agreements. Prior to Joining Invenergy, Shield held various positions with
Calpine Corporation, including Senior Vice President-East Region. Earlier, he was a key
contributor in building SkyGen Energy from a start-up ¢company, and a projéct manager
at Indeck Energy Services. Shield has a BS in Mechanical Engineering from the
University of Michigan and an MBA from DePaul University. He is a Registered

Professional Engineer in the State of lllinois.

Alex George — Senior Vice President, Operations and Asset Management - Alex
George leads the operations and asset management of Invenergy's growing portfolio of
wind and thermal energy plants. He has nearly 30 years of bhroad experience in the
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power industry, having led the commissioning, operation, and asset management of
more than 5,600 MW of natural gas generation and 1,800 MW of wind generation during
hls career. Prior to joining Invenergy in 2002, George was Vice President of Operations
and Asset Management at Calpine, Before then, as one of the original teani embers at
Sky Gen, he was Vice President of Operations and Asset Management. Previously,
George was a professional engineer at both CRS Sirrine Englneers and Sargent &
Lundy. He has a BS in Mechanical Engineering from the University of {llincis and an
MBA from the University of illinois-Chicago.

Bryan Schueler — Senior Vice President, Development — A twenty, veteran of the
power industry! Bryan Schueler is responsible for praject develop t atWy/energy. He
has expérience in plant operations and engmeering, as development,
permitting, and construction of biomass, wind, landfill ga gas projects. Over
the course of two decades, Schueler has successfully e development and
construction of more than 20 wind farms and ove of natural gas-fired
facilities. Before joining Invenergy, Schueler was rector at Calpine, fulfilling
the same role he held earlier at SkyGen. Preyj p e was a performance engineer at
a 1,000 MW coal station for Common chueler has a BS in Mechanical
Engineeting from Purdue University and the University of lllinols.

Randy Wood - Vice President, Or jon - Randy Wood is responsible for
identifying and executing powgeseales, energy hedges, and renewable energy credit
transactions for Invenarg in @men‘c& Having joined Invenergy in 2007, he has
closed many long-ter o& and energy hedges for wind, solar, and gas-fired
generation, as well aggu renewable energy credit transactions. Wood has over
ten years of en tri®experience, and prior to working at Invenergy, he held
pos;tmns with Pregr rgy Ventures and InterGen North America. A Cerlified Public

3 rntd a Bachelor of Business Administration from the University of
nd a Master's in Business Administration frém Texas A&M

Ktis Zadlo™- Vice President, Regulatory Affairs and Transmigslon - With more than
twenty years of electric power industry experience, Kris Zadlo oversees Invenargy's
national and regional commercial activities pertaining to regulatory affairs and
transmission. He is responsible for developing near- and long-term regulatory and
transmission strategies for Invenergy, Previcusly, Zadio was Vice President of
Transmission for Calplne Corporation and earlier held various mandgeément positions
during his ten years at Commonwealth Edison Company of Chicago. A Registered
Professional Engineer in the State of lllinois, Zadlo graduated cum laude from Rose-
Hulman Institute with a Bachelor of Science in Electrical Engineering. He received a
Masters in Electrical Engineering from Purdue University.
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Average Hourly Basis (Real-time)

| NSP.NSP- NSP.BLUE_LK? NSP,NSP - NSP.PRISL

YearMonth | OnPeak | Oft-Peak On-Peak | Off-Peak Basis
i Basis Basis' Basis

200001 $0.39 $0.25 $0.62 $0.80
2009-02 $0.33 $0.27 $0.81 $0.62
2009-03 $0.49 $0.04 $1.24 $0.81
2009-04 $0.63 $0.18 0.88
200905 $0.21 $0.05 $0.42
2000-06 $0.59 $0.25 $0.89
2008-07 $0.24 $0.13 $0.51
2009-08 $0.88 $0.11 $0.74
2008-09 ~$0.08 $0.12 . $0.20
200610 $0.47 -$0.01 $0.54
2008-11 $0.52 $1.21 $0.45
2009-12 $1.24 $2.25 $0.75
Average 2009 $0.49 $0.15 $1.04 $0.52
2010-01 %.10 $0.36 $2.13 $0.94
2010-02 . $0.24 $0.91 $0.86
2010-03 . $0.17 $0.89 $0.57
2010-04 s4s $0,16 $0.31 $0.38
2010-05 0.12 $0.37 $0.58 $0.43
2010-06 $1.72 $1.01 $2.12 $0.91
2010-07 $2.31 $0,90 $4.94 $2.05
2010-08 $1.83 $1.03 $2.26 $0.85
2010-09 $0.55 $0,30 $0.98 $0.55
2010-10 $0.42 $0.54 $1.41 $0.91
2010-11 $0.35 $0.01 $1.33 $0.50
2010-12 $2.35 $0.58 $3.31 $0.85
Average 2010 $1.00 $0.47 $1.76 $0.82
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ar-Mo OFP
2011-01 $0.41 $0.34 $1.14 $0.87
2011-02 $1.59 $0.88 $2.39 $1.51
2011-03 $0.43 $0.49 $1.23 $1.22
2011-04 $2.64 -50.33 -$0.24 80
2011-06 -$0.34 $0.51 $1.08 $0°92
2011-06 $2.60 $0.76 $406 $0.63
2011-07 $1.31 $0.49 0 $1.33
2011-08 $1.27 $0.33 $0.78
2011-09 $0.91 $0.38 $ $0.75
2011-10 $0.76 $G.57 0.70 $0.88
2011-11 $0.23 $0Y $0.49 $0.90
201112 $1.70 8 $2.36 $1.19
Average 2011 $0.67 $0. $1.69 $0.98
2012-01 $0,70 $0.53 $1.23 $0.83
2012-02 $0.12 $1.29 $0.40
2012-03 \ $0.58 $0.98 $0.49
2012-04 $OR7 §0.22 $0.66 -$0.09
2012-05 3 -$0.41 $0.89 $0.97
2012-06 $0.34 -$1.31 $1.73 $1.45
2012-07 $1.95 $0.67 $11.24 $1.22
2012-08 $0.80 $0.14 $10.05 $3.32
2012-09 $0.27 $0.27 $0.78 $0.61
2012-10 -$3.35 $0.48 $0.93 $0.90
2012-11 -$6.35 -$5.63 $1.70 $1.10
201212 $0.71 $0.45 $0.90 $0.65
Average 2012 -$0.27 -$0.37 $2.70 $0.99
Average 2009-2012 $0.47 $0.18 $1.80 $0.83

Source:“ \/entyx
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[annon
‘trwer FallS

www.cannonfallsmn.gov

September 13, 2013

To Whom it May Concern,

As you may know, two years ago, Invenergy and the City of Cannon Falls
negotiated a land swap that would help facilitate a future expansion of the
Cannon Falls Energy Center and allow for expansion of adjacent industrial
properties. The City of Cannon Falls is offering further assistance as required to
help with such an expansion.

We have found Invenergy to be a good corporate citizen here in Cannon Falls
and look forward to assisting you with the proposed expansion. We note that the
site is located in an industrial park on the north side of the community, it is
properly zoned for the expansion and would require few, if any, infrastructure
improvements. Our experience with the operation of the facility since it went into
operation has been positive and we would expect no negative impact to the
community as a result of the expansion. We believe that we could quickly reach
agreement on a modification to the existing agreements between Cannon Falls
and Invenergy to accommodate a proposed expansion to the site.

Please let us know if there is any help that we can provide to bring this project
expansion to a successful completion.

Sincerely,

L S L

Aaron S. Reeves
City Administrator

918 River Road, Cannon Falls, MN 55009 * 507-263-9300 * Fax: 507-263-5843



