February 4, 2014
VIA ELECTRONIC FILING

Dr. Burl W. Haar

Executive Secretary

Minnesota Public Utilities Commission
Metro Square Building

121 Seventh Place East, Suite 350
St. Paul, MN 55101

Re: In the Matter of a Request for the Approval of the Asset Purchase and Sale
Agreement Between Interstate Power and Light Company and Minnesota Energy
Resources Corporation
MPUC Docket No. G0O01,G011/PA-14-107

Dear Dr. Haar:

Enclosed please find the Joint Petition of Interstate Power and Light Company (IPL) and
Minnesota Energy Resources Corporation (MERC). This Joint Petition is being filed with
the Minnesota Public Utilities Commission (Commission) pursuant to Minn. Stat. § 216B.50
and Minn. Rules 7825.1800. IPL and MERC jointly request the Commission approve the
sale of IPL’'s Minnesota gas distribution system and assets, and transfer of service rights
and obligations in Minnesota, to MERC pursuant to an Asset Purchase and Sale
Agreement dated September 3, 2013.

Additionally, the Joint Petition contains trade secret information. The specific information,
for which IPL claims is trade secret, is described in the Statement Providing Justification
For Trade Secret Information. The Joint Petition is presented as follows:

e Original Filing;

e Joint Petition for Approval of the Asset Purchase and Sale Agreement;

e Attachments A though M;

e Statement of Justification for Treatment of Data as Trade Secret and/or
Privileged; and

e Affidavit of Service.

Please feel free to direct any questions regarding the Joint Petition to the undersigned.



Respectfully submitted,

By:

INTERSTATE POWER AND LIGHT COMPANY

[s/ Erik C. Madsen
Its Authorized Representative

Erik C. Madsen
Director, Regulatory Affairs

INTERSTATE POWER AND LIGHT COMPANY
P.O. Box 351

Cedar Rapids, IA 52406

Telephone: (319) 786-4364

Richard J. Johnson
Valerie M. Means

MOSS & BARNETT

A Professional Association
4800 Wells Fargo Center
Minneapolis, MN 55402-4129
Telephone: (612) 877-5000

Attorneys on Behalf of Interstate Power
and Light Company



Enclosures

CC:

All parties of record

By:

MINNESOTA ENERGY RESOURCES
CORPORATION

/s/ Greqgory J. Walters

Its Authorized Representative

Gregory J. Walters
Regulatory and Legislative Affairs Manager

Minnesota Energy Resources Corporation
2665 145™ Street West, Box 455
Rosemount, MN 55068-0455

Telephone: (507) 529-5100

Michael J. Ahern
Kristin M. Stastny

DORSEY & WHITNEY LLP
50 South Sixth Street

Suite 1500

Minneapolis, MN 55402
Telephone: (612) 340-2600

Attorneys for Minnesota Energy Resources
Corporation
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Nancy Lange Commissioner
J. Dennis O’'Brien Commissioner
Betsy Wergin Commissioner
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Approval of the Asset Purchase and

Sale Agreement Between Interstate

Power and Light Company and ORIGINAL FILING
Minnesota Energy Resources

Corporation

Pursuant to Minn. Stat. 8 216B.50 and Minnesota Rules 7825.1800, Interstate
Power and Light Company (IPL) and Minnesota Energy Resources Corporation (MERC)
jointly request the Minnesota Public Utilities Commission (Commission) approve the
sale of IPL's Minnesota gas distribution system and assets and transfer of service rights
and obligations in Minnesota (the Transaction) to MERC. This sale and transfer is
made in accordance with the Asset Purchase and Sale Agreement dated September 3,
2013, by and between IPL and MERC (the Gas Asset Purchase and Sale Agreement).

The filing includes the following attachments:

= One paragraph summary of the filing in accordance with
Minn. Rules pt. 7829.1300.

= Joint Petition for Approval, which contains a description
of the filing, the impact on the Joint Petitioners and
affected ratepayers, and the reasons for the filing,
provided in accordance with Minn. Rules 7829.1300,
subp. 4(F).

= Affidavit of Service.



In addition, the following information is provided, in accordance with Minn. Rules
pt. 7829.1300, subp. 4:

Utilities: Interstate Power and Light Company
200 First Street SE
Cedar Rapids, 1A 52406

Minnesota Energy Resources Corporation
2665 W. 145" Street
Rosemount, MN 55068

Company’s Attorneys: For IPL:
Richard J. Johnson
Valerie M. Means
Moss & Barnett
4800 Wells Fargo Center
90 S. Seventh Street
Minneapolis, MN 55402
(612) 877-5000

For MERC:

Michael J. Ahern

Kristin M. Stastny
Dorsey & Whitney LLP
50 S. Sixth Street #1500
Minneapolis, MN 55402
(612) 340-2881

Utility Employee Responsible for the Filing:

For IPL:

Erik C. Madsen

Director, Regulatory Affairs
P.O. Box 351

Cedar Rapids, IA 52406
(319) 786-4364

For MERC:

Gregory J. Walters

Regulatory and Legislative Affairs Manager
3460 NW Technology Drive

Rochester, MN 55901

(507) 529-5100



Date of Filing: February 4, 2014
Proposed Effective Date: Immediately upon approval

Controlling Statute for Time

in Processing the Filing: Minn. Stat. § 216B.50 and Minn. Rules
7825.1800 govern the substantive criteria for
the filing. There is no preset time period for
review. The petitioners request approval that
will allow the sale closing on the Transaction in
the third quarter of 2014.

If additional information is required, please contact Richard J. Johnson at (612)

877-5275 or Michael Ahern at (612) 340-2881.

Dated: February 4, 2014

Respectfully submitted,

and
By: /s/ Richard J. Johnson By: /s/ Michael J. Ahern
Richard J. Johnson Michael J. Ahern
Valerie M. Means Kristin M. Stastny
MOSS & BARNETT Dorsey & Whitney LLP
A Professional Association 50 S Sixth Street
4800 Wells Fargo Center Minneapolis, MN 55402
90 South Seventh Street Telephone: 612-340-2881
Minneapolis, MN 55402-4129
Telephone: 612-877-5275 Attorneys on Behalf of Minnesota Energy

Resources Corporation

Attorneys on Behalf of Interstate
Power and Light Company
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Please take notice that on February 4, 2014, pursuant to Minn. Stat. 8§ 216B.50
and Minnesota Rules 7825.1800, Interstate Power and Light Company (IPL) and
Minnesota Energy Resources Corporation (MERC) filed with the Minnesota Public
Utilities Commission (Commission) a petition for approval of the sale of IPL’s Minnesota
gas distribution system and assets and transfer of service rights and obligations (the
Minnesota Gas Assets) to MERC pursuant to an Asset Purchase and Sale Agreement
dated September 3, 2013. The purchase price to be paid by MERC to IPL will equal the
book value of the Minnesota Gas Assets at closing, subject to certain adjustments.
Based on a closing and the book value of the Minnesota Gas Assets as of December
31, 2012, the purchase price would be approximately $9,335,000. IPL and MERC
request an Order from the Commission approving the sale as consistent with the public

interest.



AFFIDAVIT OF SERVICE

STATE OF IOWA ) In Re: In the Matter of a Request for the
) ss Approval of the Asset Purchase and
COUNTY OF LINN ) Sale Agreement Between Interstate

Power and Light Company and
Minnesota Energy Resources
Corporation

MPUC Docket No.G001,G011/PA-14-107

Tonya A. O’Rourke, being first duly sworn on oath, deposes and states:

That on the 4™ day of February, 2014, copies of the foregoing Affidavit of
Service, together with the Original Filing, Joint Petition for Approval of the
Asset Purchase and Sale Agreement Between Interstate Power and Light
Company and Minnesota Energy Resources Corporation in the above
referenced matter, were served upon the parties on the attached Service
List, via eFiling, overnight delivery, electronic mail, and or first class mail,
proper postage prepaid from Cedar Rapids, lowa.

/s/ Tonya A. O’Rourke
Tonya A. O’'Rourke

Subscribed and Sworn to Before Me
this 4™ day of February, 2014.

[s/ Kathleen J. Faine

Kathleen J. Faine

Notary Public

My Commission Expires on February 20, 2015




First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name
Bobby Adam bobby.adam@conagrafood |ConAgra Suite 5022 Electronic Service No GEN_SL_Interstate Power
s.com 11 ConAgra Drive and Light Company_IPL -
Omaha, MERC Gas Asset Sale
NE
68102
Michael Ahern ahern.michael@dorsey.co |Dorsey & Whitney, LLP 50 S 6th St Ste 1500 Electronic Service No GEN_SL_Interstate Power
m and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
554021498
Julia Anderson Julia.Anderson@ag.state.m | Office of the Attorney 1800 BRM Tower Electronic Service No GEN_SL_Interstate Power
n.us General-DOC 445 Minnesota St and Light Company_IPL -
St. Paul, MERC Gas Asset Sale
MN
551012134
Christopher Anderson canderson@allete.com Minnesota Power 30 W Superior St Electronic Service No GEN_SL_Interstate Power
and Light Company_IPL -
Duluth, MERC Gas Asset Sale
MN
558022191
William A. Blazar bblazar@mnchamber.com |Minnesota Chamber Of Suite 1500 Electronic Service No GEN_SL_Interstate Power
Commerce 400 Robert Street North and Light Company_IPL -
St. Paul, MERC Gas Asset Sale
MN
55101
Michael Bradley mike.bradley@lawmoss.co [Moss & Barnett Suite 4800 Electronic Service No GEN_SL_Interstate Power
m 90 S 7th St and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
55402-4129
City Clerk sschulte@ci.albertlea.org | City of Albert Lea 221 E Clark St Paper Service No GEN_SL_Interstate Power
and Light Company_IPL -
Albert Lea, MERC Gas Asset Sale
MN
56007
lan Dobson ian.dobson@ag.state.mn.u | Office of the Attorney Antitrust and Utilities Electronic Service No GEN_SL_Interstate Power
s General-RUD Division and Light Company_IPL -
445 Minnesota Street, 1400 MERC Gas Asset Sale
BRM Tower
St. Paul,
MN
55101
Sharon Ferguson sharon.ferguson@state.mn | Department of Commerce |85 7th Place E Ste 500 Electronic Service No GEN_SL_Interstate Power
.us and Light Company_IPL -
Saint Paul, MERC Gas Asset Sale
MN
551012198
Daryll Fuentes N/A UsG 550 W. Adams Street Paper Service No GEN_SL_Interstate Power

Chicago,
IL

60661

and Light Company_IPL -
MERC Gas Asset Sale




First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name
David Grover dgrover@itctransco.com ITC Midwest 444 Cedar St Ste 1020 Electronic Service No GEN_SL_Interstate Power
and Light Company_IPL -
Saint Paul, MERC Gas Asset Sale
MN
55101-2129
Burl W. Haar burl.haar@state.mn.us Public Utilities Commission | Suite 350 Electronic Service No GEN_SL_Interstate Power
121 7th Place East and Light Company_IPL -
St. Paul, MERC Gas Asset Sale
MN
551012147
Richard Haubensak RICHARD.HAUBENSAK@ |Constellation New Energy |Suite 200 Electronic Service No GEN_SL_Interstate Power
CONSTELLATION.COM Gas 12120 Port Grace and Light Company_IPL -
Boulevard MERC Gas Asset Sale
La Vista,
NE
68128
Annete Henkel mui@mnutilityinvestors.org [ Minnesota Utility Investors |413 Wacouta Street Electronic Service No GEN_SL_Interstate Power
#230 and Light Company_IPL -
St.Paul, MERC Gas Asset Sale
MN
55101
Linda Jensen linda.s.jensen@ag.state.m |Office of the Attorney 1800 BRM Tower 445 Electronic Service No GEN_SL_Interstate Power
n.us General-DOC Minnesota Street and Light Company_IPL -
MERC Gas Asset Sale
St. Paul,
MN
551012134
Jim Krueger jkrueger@fmcs.coop Freeborn-Mower Box 611 Electronic Service No GEN_SL_Interstate Power
Cooperative Services and Light Company_IPL -
Albert Lea, MERC Gas Asset Sale
MN
56007
Amber Lee alee@briggs.com Briggs and Morgan 2200 IDS Center Electronic Service No GEN_SL_Interstate Power
80 South 8th Street and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
55402
John Lindell agorud.ecf@ag.state.mn.us | Office of the Attorney 1400 BRM Tower Electronic Service No GEN_SL_Interstate Power
General-RUD 445 Minnesota St and Light Company_IPL -
St. Paul, MERC Gas Asset Sale
MN
551012130
Erik Madsen ErikMadsen@alliantenergy. | Alliant Energy 200 First St SE Electronic Service No GEN_SL_Interstate Power
com and Light Company_IPL -
Cedar Rapid, MERC Gas Asset Sale
1A
52401
Kavita Maini kmaini@wi.rr.com KM Energy Consulting LLC |961 N Lost Woods Rd Electronic Service No GEN_SL_Interstate Power

Oconomowoc,
wi
53066

and Light Company_IPL -
MERC Gas Asset Sale




First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name
Pam Marshall pam@energycents.org Energy CENTS Coalition 823 7th StE Electronic Service No GEN_SL_Interstate Power
and Light Company_IPL -
St. Paul, MERC Gas Asset Sale
MN
55106
Brian Meloy brian.meloy@stinsonleonar |Stinson,Leonard, Street 150 S 5th St Ste 2300 Electronic Service No GEN_SL_Interstate Power
d.com LLP and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
55402
David Moeller dmoeller@allete.com Minnesota Power 30 W Superior St Electronic Service No GEN_SL_Interstate Power
and Light Company_IPL -
Duluth, MERC Gas Asset Sale
MN
558022093
Andrew Moratzka apmoratzka@stoel.com Stoel Rives LLP 33 South Sixth Street Electronic Service No GEN_SL_Interstate Power
Suite 4200 and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
55402
Carl Nelson cnelson@mncee.org Center for Energy and 212 3rd Ave N Ste 560 Electronic Service No GEN_SL_Interstate Power
Environment and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
55401
Steven Nyhus swnyhus@flaherty- Flaherty & Hood PA 525 Park St Ste 470 Electronic Service No GEN_SL_Interstate Power
hood.com and Light Company_IPL -
Saint Paul, MERC Gas Asset Sale
MN
55103
Kent Ragsdale kentragsdale@alliantenerg | Alliant Energy-Interstate P.O. Box 351 Electronic Service No GEN_SL_Interstate Power
y.com Power and Light Company 200 First Street, SE and Light Company_IPL -
Cedar Rapids, MERC Gas Asset Sale
1A
524060351
Richard Savelkoul rsavelkoul@martinsquires.c [ Martin & Squires, P.A. 332 Minnesota Street Ste | Electronic Service No GEN_SL_Interstate Power
om W2750 and Light Company_IPL -
MERC Gas Asset Sale
St. Paul,
MN
55101
Larry L. Schedin Larry@LLSResources.com |LLS Resources, LLC 12 S 6th St Ste 1137 Electronic Service No GEN_SL_Interstate Power
and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
55402
Matthew J. Schuerger P.E. mjsreg@earthlink.net Energy Systems Consulting | PO Box 16129 Electronic Service No GEN_SL_Interstate Power

Services, LLC

St. Paul,
MN
55116

and Light Company_IPL -
MERC Gas Asset Sale




First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name

Ron Spangler, Jr. rlspangler@otpco.com Otter Tail Power Company |215 So. Cascade St. Electronic Service No GEN_SL_Interstate Power
PO Box 496 and Light Company_IPL -
Fergus Falls, MERC Gas Asset Sale
MN
565380496

Eric Swanson eswanson@winthrop.com [ Winthrop Weinstine 225 S 6th St Ste 3500 Electronic Service No GEN_SL_Interstate Power
Capella Tower and Light Company_IPL -
Minneapolis, MERC Gas Asset Sale
MN
554024629

Gregory Walters gjwalters@minnesotaenerg [ Minnesota Energy 3460 Technology Dr. NW [ Electronic Service No GEN_SL_Interstate Power

yresources.com Resources Corporation and Light Company_IPL -

Rochester, MERC Gas Asset Sale
MN
55901

Robyn Woeste robynwoeste@alliantenerg |Interstate Power and Light |200 First St SE Electronic Service No GEN_SL_Interstate Power

y.com

Company

Cedar Rapids,
1A
52401

and Light Company_IPL -
MERC Gas Asset Sale
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STATEMENT PROVIDING JUSTIFICATION FOR TRADE SECRET INFORMATION

Pursuant to the Minnesota Public Utilities Commission’s (Commission) revised Procedures
for Handling Trade Secret and Privileged Data, Minn. Stat. 8§ 13.37 and Minn. Rule
7829.0500, Interstate Power and Light Company (IPL) and Minnesota Energy Resources
Corporation (MERC) (collectively the Joint Petitioners) have marked specific information
contained within the Joint Petitioner's Request for approval of the sale of IPL's Minnesota
gas distribution system and assets and transfer of service rights and obligations in
Minnesota (the Joint Petition) as Trade Secret.

The Joint Petition contains trade secret information, as defined by Minn. Stat. § 13.37 subd.
1(b), in that the data is the subject of efforts by IPL that are reasonable under the
circumstances to maintain its non-disclosure, and derives independent economic value,
actual or potential, from not being generally known to, and being readily ascertainable by
proper means by, other persons who can obtain economic value from its disclosure or use.
The Joint Petitioner’'s respectfully request that Trade Secret designation be afforded to
information IPL holds as non-public proprietary information maintained in confidence in the
ordinary course of business.

Specifically, IPL requests that certain sensitive information about employee compensation
be held trade secret. IPL has a duty to its employees to protect their private information.
Employee compensation is highly sensitive competitive information. Disclosure of the
employee compensation would give other potential employers an advantage and
compromise IPL’s ability to negotiate future contracts on terms and conditions most
favorable to IPL and its customers. A non-public designation of the employee
compensation does not impede an evaluation and determination of the Joint Petition. This
information can be found in the following locations:

Attachment D — Page 135 of 150
Attachment D — Page 146 of 150

Accordingly, the Joint Petitioner's believe the marked information contained in the Joint
Petition meets the definition of trade secret under Minn. Stat. § 13.37.
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INTRODUCTION AND OVERVIEW

Interstate Power and Light Company (IPL) and Minnesota Energy Resources
Corporation (MERC) (collectively the Joint Petitioners or Parties) jointly request the
Minnesota Public Utilities Commission (Commission) approve the sale of IPL's
Minnesota gas distribution system and assets to MERC and transfer of service rights
and obligations in Minnesota (the Transaction), as further explained in this Joint
Petition. This sale and transfer is made in accordance with the Asset Purchase and
Sale Agreement dated September 3, 2013, by and between IPL and MERC (the Gas
Asset Purchase and Sale Agreement). This request is made pursuant to Minn. Stat. §
216B.50 and Minn. Rules 7825.1800.

The Transaction. As further explained in this Joint Petition, upon completion of

the Transaction (following approval by the Commission):

e |PL will transfer to MERC the local distribution assets and pipeline capacity
rights used to provide natural gas distribution service to approximately 10,600
customers in IPL’s natural gas service areas in Minnesota.

e To the extent that such rights can be transferred, IPL will transfer to MERC all
of IPL’s rights and obligations to provide natural gas distribution service to
those natural gas distribution customers.

e MERC will, subject to the regulation of the Commission, commence natural
gas service to the public in each such transferred area pursuant to the terms

and conditions of MERC's current rates and tariffs.



e |PL will no longer provide natural gas distribution service in Minnesota and
will no longer be a Minnesota public utility providing natural gas distribution
service.

Commission Approval. Commission approval of the Transaction is required
under Minn. Stat. 8§ 216B.50 which authorizes approval of transfers such as the
Transaction if the Commission finds the transfer is consistent with the public interest.

Consistency with the Public Interest. As further explained in this Joint Petition,
the standard for review of the Transaction is consistency with the public interest. The
Commission has regularly applied this standard and has recognized that it is not
necessary that the transfer affirmatively benefit ratepayers or the public, or otherwise
promote the public interest, but a transfer may not contravene the public interest, and
must be shown to be compatible with the public interest. As further demonstrated in this
Joint Petition, MERC’s acquisition of IPL’s natural gas distribution business is fully
compatible and consistent with the public interest.

MERC. MERC currently provides gas service to approximately 214,000
customers in Minnesota, including service to customers contiguous to IPL’'s Minnesota
service territory. The Transaction will result in continued high quality service to IPL’s
current Minnesota customers, as MERC can draw on its current operating experience,
which includes excellent service and customer satisfaction records. As a wholly-owned
subsidiary of Integrys Energy Group, Inc., MERC has the financial and technical
resources needed to provide reliable and cost effective natural gas distribution service.
The Transaction should result in continued excellent service to customers, operations

and regulatory compliance.



Rates. As described more fully in Section IV of this Joint Petition, MERC
proposes to transfer IPL’s Minnesota gas customers to MERC'’s current rates and tariffs
as part of the Transaction. This will avoid the delay, disruption and increased expense
of approving MERC's acquisition of IPL’s gas assets in this proceeding, followed by a
later rate case to integrate 10,600 customers into MERC’s 214,000 existing customer
base.

Withdrawal from gas distribution service by IPL. Upon the closing of the
Transaction, IPL requests approval: (1) to withdraw from the provision of natural gas
distribution service in all areas it currently serves in Minnesota and terminate its gas
distribution rights and obligations in Minnesota; and (2) to terminate and cancel its
intrastate natural gas distribution service tariffs in Minnesota.

Scheduling. The Joint Petitioners hope to close the Transaction during the third
quarter of 2014, in order to minimize any period of uncertainty for customers.
Therefore, IPL and MERC respectfully request the establishment of a schedule for
completion of the review of this Joint Petition, if possible, that would allow a closing in
the third quarter of 2014. Closing of the Transaction is independent of Commission
review of the proposed transfer of IPL's Minnesota electric distribution system and
assets to Southern Minnesota Energy Cooperative (SMEC).

Joint Petition Contents. The remainder of this Joint Petition is organized as
follows:

e Section Il provides a description of the Joint Petitioners and Customers.
e Section Il provides a further description of the Transaction.

e Section IV explains the post Transaction operations and rates.



e Section V identifies the information required under the Commission’s
Rules.

e Section VI describes the public interest standard for review of the
Transaction and shows that the Transaction is in the public interest.

e Section VIl identifies a proposed process for Commission review.

e Section VIl identifies other considerations.

e Section IX contains a summary and requested action by the Commission.

. THE JOINT PETITIONERS and CUSTOMERS

A. Interstate Power and Light Company

IPL is an lowa corporation and an investor-owned utility, headquartered at 200
First Street, SE, in Cedar Rapids, lowa. IPL is a separate legal entity and first tier
wholly owned subsidiary of Alliant Energy Corporation, a public utility holding company.
As of year-end 2012, IPL provided retail electric and natural gas distribution services to
approximately 527,000 electric customers and 234,000 natural gas distribution
customers in lowa and southern Minnesota. The customers served by IPL include
approximately 10,600 natural gas distribution customers in 12 communities in
Minnesota for which transfer to MERC is requested in this Joint Petition. IPL’s natural
gas distribution customer base in Minnesota is relatively small. IPL’s annual natural gas
through-put in Minnesota was approximately 1,516,000 dekatherms in 2012. A list of
the Minnesota communities served by IPL is provided in Attachment A.

B. Minnesota Energy Resources Corporation

MERC is a Delaware corporation that is a wholly owned subsidiary of Integrys

Energy Group, Inc. MERC is headquartered at 2665 W. 145th Street in Rosemount,



Minnesota. MERC is a member of a family of well-managed and well-regulated public
utilities operating in four upper Midwest states. The other regulated utilities that are part
of the group are Wisconsin Public Service Corporation (WPS); Upper Peninsula Power
Company (UPPCo); Michigan Gas Utilities Corporation (MGU); North Shore Gas
Company (NSG); and The Peoples Gas Light and Coke Company (Peoples).
Attachment B sets forth MERC and Integrys’ corporate structures and articles of
incorporation.

MERC is a local distribution natural gas utility (LDC) that began operations in
2006 after having been approved by the Commission to acquire the Minnesota LDC
operations of Aquila. MERC provides natural gas service to approximately 214,000
customers over a service area that spans portions of the entire State — from the
Canadian and lowa borders to the borders of Wisconsin to the Dakota’s. The service
area covers more than 38,000 square miles, 52 counties, and 165 communities.

MERC's service area is adjacent to and readily encompasses the LDC service
area to be acquired from IPL. A map showing the current IPL and MERC service areas
in Minnesota is provided in Attachment C. If approved, MERC will be acquiring the
assets and facilities of IPL and integrating the IPL facilities and customers into MERC'’s
current utility operations. Due to MERC'’s proximity and knowledge of the service area,
it is anticipated that the IPL LDC operations can be readily assimilated and operated by
MERC with a minimal redeployment of staff resources and only a minor addition to
physical plant to serve the new territory. The Transaction would add 10,600
neighboring consumers to MERC'’s current 214,000 customer base. Combining the IPL

customers into MERC'’s utility operations is expected to produce a continuation of good



service at reasonable prices to current IPL customers as well as incremental long-term
benefits for all MERC customers.

MERC'’s qualifications to acquire and operate the IPL LDC operations are
demonstrated by its track record of providing excellent customer service since it began
operating in 2006. The new customers would be served by an experienced, well-trained
workforce. Many of MERC’s employees have been on the job for decades, providing
great service and operational continuity that dates back to when the LDC was a division
of Northern Natural Gas Company (NNG) pipeline.

MERC'’s senior management has always been led by experienced and capable
public utility executives. MERC'’s first president was Charles Cloninger who came to
MERC as a senior executive with WPS and while at MERC also became president of
MGU. Mr. Cloninger left MERC to become the president of WPS, a large integrated
electric and natural gas utility that serves north central and northeastern Wisconsin as
well as a small portion of Michigan’s Upper Peninsula. MERC’s current president,
Barbara Nick, also came to MERC with a depth of experience in senior leadership
positions with WPS. In addition to her MERC duties, Ms. Nick is also the current

president of MGU.

1. DESCRIPTION OF THE TRANSACTION

A. Summary

IPL proposes to sell all of its gas distribution assets located in Minnesota (the
“Minnesota Gas Assets”) to MERC. The sale of the Minnesota Gas Assets to MERC is
a cash transaction. IPL will not receive any securities from MERC as consideration for

this sale. Additionally, MERC will not have to issue any securities to finance this



purchase. Upon the completion of the sale of the Minnesota Gas Assets to MERC, IPL
will exit the natural gas retail business in Minnesota and will no longer be subject to the
Commission’s jurisdiction regarding the provision of natural gas at retail.

IPL has also entered into a separate agreement to sell all of its electric
distribution assets located in Minnesota (the “Minnesota Electric Assets”) to SMEC.
There is no connection between MERC and SMEC and the sale of the Minnesota Gas
Assets to MERC and the Minnesota Electric Assets to SMEC are separate and are not
mutually interdependent. Further, the sale of the Minnesota Gas Assets to MERC is not
contingent upon IPL completing the sale of the Minnesota Electric Assets to SMEC.
Accordingly, IPL and MERC do not believe there is any basis for the schedule of this
proceeding to be affected by the schedule in the proceeding to review the sale of the
Minnesota Electric Assets to SMEC.

In light of these facts, IPL and MERC request that the Commission adopt a
schedule for this proceeding and grant its approval of the sale of the Minnesota Gas
Assets to MERC that will allow the sale closing of the Minnesota Gas Assets to be
effective during the third quarter of 2014. Such a time table would facilitate the interests
of all stakeholders in implementing a seamless transition while minimizing any period of
uncertainty for customers. The Joint Petitioners are not required to make filings for the
Transaction with the lowa Utilities Board, the Federal Trade Commission or the U.S.
Department of Justice under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended. The Transaction will not provide MERC with any greater market power in

Minnesota than is currently possessed by IPL. Certain filings with the Federal Energy



Regulatory Commission (FERC), as described in Section VIII below, will be required to
facilitate the Transaction.

Set forth below is a synopsis of the principal terms of the Gas Asset Purchase
and Sale Agreement for the sale of the Minnesota Gas Assets to MERC, which is
provided as Trade Secret Attachment D. A more complete description of the
Minnesota Gas Assets being sold by IPL is also provided below pursuant to Minnesota
Rule 7825.1800C.

B. Gas Asset Purchase and Sale Agreement

The Gas Asset Purchase and Sale Agreement contains customary contractual
provisions for asset sale transactions of this type.

Gas Asset Purchase and Sale Agreement Synopsis:

e Transaction Structure. The Gas Asset Purchase and Sale Agreement
transaction is structured as a sale of assets with IPL selling the Minnesota Gas
Assets to MERC.

e Purchase Price. The purchase price to be paid by MERC to IPL will equal the

book value of the Minnesota Gas Assets at closing. The purchase price will be
paid by MERC to IPL in immediately available funds at closing with a post-closing
true-up of various items. Based on the book value of the Minnesota Gas Assets
as of December 31, 2012, the purchase price would be approximately
$9,335,000.

e Assumed Liabilities. Except as provided in the provisions discussed in Section

IV below, with regard to the Austin Former Manufactured Gas Plant (Austin

FMGP) site, IPL retains liability for pre-closing conditions, events, and liabilities



related to the Minnesota Gas Assets and related business. Also subject to the
provisions discussed in Section IV below, MERC assumes liabilities for
post-closing conditions, events and liabilities related to the Minnesota Gas
Assets and the business.

Due Diligence. There are no remaining issues as a result of the due diligence

review process outlined in the Gas Asset Purchase and Sale Agreement.

Representations and Warranties. The representations and warranties in the Gas

Asset Purchase and Sale Agreement are customary for asset sale transactions
of this type. Among other things, IPL’s representations and warranties to MERC
relate to: organizational and authority matters; third party consents;
environmental matters; the acquired contracts and leases; and compliance with
laws and permits. MERC’s representations and warranties to IPL generally
relate to: organizational and authority matters; matters requiring third party
consents; compliance with law and permits; and litigation matters.

“As Is” Deal. IPL is selling the Minnesota Gas Assets to MERC pursuant to the
Gas Asset Purchase and Sale Agreement on an “AS IS” basis subject to certain
IPL representations and warranties as to condition and title to certain assets.
Covenants. The Gas Asset Purchase and Sale Agreement includes customary
covenants, including covenants related to: obtaining regulatory approvals and
third party consents; confidentiality; cooperation; taxes, prorations and closing
costs; maintenance of the Minnesota Gas Assets and business prior to closing;
capital expenditures; no solicitation of other offers; and provision of transitional

services if required.



Indemnification. The Gas Asset Purchase and Sale Agreement includes
customary indemnification obligations on both Parties with respect to claims
relating to the Transaction. Claims for indemnification arising out of breaches of
representations and warranties must be made within 15 months after closing,
subject to customary exceptions (e.g., representations and warranties of IPL
regarding ERISA, benefit plans, and environmental matters survive for 24 months
after closing).

Limitations on Liability. = A Party seeking indemnification will have no

reimbursable claim of any breach of representations or warranties until incurred
losses exceed at least one percent of the final purchase price. The aggregate
liability of a Party for any breach of representations or warranties shall not
exceed 20 percent of the final purchase price. Neither the one percent threshold
nor the 20 percent cap applies to claims that arise out of a Party’s fraud or any
breach of the representations or warranties regarding the entity’s organization
and existence or the execution, delivery, and enforceability of the Gas Asset
Purchase and Sale Agreement and other customary exceptions.

Conditions to Closing. Conditions to closing include: receipt of approvals from

the Commission and, if required, FERC, in form and substance acceptable to
each of MERC and IPL; obtaining necessary third party consents; and
performance by each Party of its respective obligations to be performed prior to
closing.

MERC’s additional conditions to closing include: potentially receiving a

satisfactory title policy and survey; there being no material adverse effect
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regarding due diligence issues; and disclosure schedule updates having been
addressed in accordance with the Gas Asset Purchase and Sale Agreement.

e Termination. The Gas Asset Purchase and Sale Agreement provides that it may
be terminated under certain circumstances, including the following:

0 by either Party if there has been a material breach of the Gas Asset
Purchase and Sale Agreement or the Confidentiality Agreement between
IPL and MERC which is not cured within 30 days after written notice of the
breach;

0 by either Party in the event of failure to obtain certain necessary regulatory
approvals in form and substance acceptable to each Party or third party
consents or a court order or injunction prohibiting closing;

o0 by either Party in the event that closing has not occurred within 18 months
of the signing of the Gas Asset Purchase and Sale Agreement or such
shorter period negotiated by the Parties;

o by MERC if there has been a material adverse effect which remains in
effect; or if IPL has elected not to repair or replace certain casualty losses

that, in the aggregate, exceed $500,000.

V. POST TRANSACTION SYSTEM OPERATION, GAS SUPPLY AND RATES

A. System Operations

MERC foresees no problems in successfully transitioning the IPL gas facilities
and operations into the MERC gas distribution system. The operating pressures are
consistent between the systems. The IPL Gas Inspection Maintenance and

Management System (GIMMS) will facilitate a ready integration with MERC'’s
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recordkeeping system. IPL uses the same materials as MERC, avoiding the need for
MERC to acquire additional inventory. IPL regulator stations use the same
configurations and regulators as MERC. The IPL town flow model information will be
very helpful in assuring a seamless system integration into MERC's distribution system.

Gas distribution system safety issues have been addressed in the IPL
Distribution Integrity Management Plan (DIMP). IPL has successfully implemented its
DIMP. MERC will incorporate the IPL DIMP into MERC’s DIMP to assure compliance
with the requirements of the Minnesota Office of Pipeline Safety (MNOPS).

B. Gas Supply

MERC and IPL gas customers are currently served from the same NNG
interstate pipeline system. The common pipeline facilities and operations will result in
seamless integration of gas supply for the IPL gas customers. All of the IPL NNG
transportation and storage capacity used to serve the Minnesota customers will be
permanently released, through a pre-arranged release, on NNG’s Electronic Bulletin
Board (EBB) system. MERC merely has to confirm the IPL pipeline capacity releases.
The volumes of gas transportation and storage capacity to be released will not be
known until the sale is closed.

C. Customer Rates and Terms of Service

1. Background

The approximately 10,600 IPL Minnesota gas customers have enjoyed a unique
“rate freeze” niche for many years. These customers have not had a base gas rate
increase in almost 18 years and have been fortunate to have enjoyed the unique

benefits of good service and lower than “market” rates relative to those of other
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Minnesota gas utilities for that extended period of time. The limited size of IPL’'s
Minnesota gas customer base, together with the significant costs and effort of bringing a
rate case, have uniquely combined to shield the IPL Minnesota gas customers from any
rate increases over this extended period of time.

The impact of IPL’s Minnesota customers’ unique insulation from rate increases
is also shown by the following Table 1 setting forth the number of gas rate cases from

2000-2013 for IPL’s gas customers in lowa.*

Table 1
IPL lowa Gas Rate Cases 2000-2013

Year/Docket No. ROE Rate Increase (%)in | Residential

non-fuel revenue Customer Charge

Increase

2001 / RPU-02-7 11.05% 25% $7.75 to $10.00
2004 / RPU-95-8 10.80% 18% No change
2012 / RPU-12-2 10.00% 13% $10.00 to $13.00

IPL’s Minnesota gas utility system is generally similar to the IPL lowa gas utility.
For example the IPL gas utilities on both sides of the lowa-Minnesota border serve
predominantly rural areas with many small communities. The striking differences are
the Minnesota utility’s small number of customers and the complete absence of any rate
cases for 18 years. It is highly unlikely that the Minnesota IPL gas utility was somehow
exempt or sheltered from the external factors that were responsible for IPL’s need to

adjust lowa gas customers’ rates three times during this period. The fact is IPL’s

L IPL’s lowa gas customer base of 223,000 almost mirrors MERC's 214,000 customers.
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Minnesota gas customers have avoided routine rate cases due to the small size of the
IPL Minnesota gas customer group and the disproportionate costs of bringing otherwise
necessary and routine rate cases.

It might be speculated that IPL did not seek a Minnesota gas rate increase
because the IPL Minnesota gas operations were generally earning an adequate return
since the conclusion of the 1995 rate case. This is not correct. Rather, as shown in the
following Table 2, over the last nine years, IPL’s Minnesota gas business reported an
average return on equity (ROE) of negative 1.67%, based on reports filed with the
Commission.

Table 2

IPL Minnesota Gas Earned ROEs

Year IPL MN Gas
ROE
2004 10.14%
2005 1.41%
2006 -10.76%
2007 -0.47%
2008 3.61%
2009 13.43%
2010 -17.14%
2011 5.75%
2012 -21.04%
Average -1.67%

Over this period, the average ROE is -1.67%, in contrast to IPL’s allowed ROE at
10.75%. As a result, it would not be reasonable to evaluate public interest assuming
that such low ROEs could or should be sustained.

The number of gas rate cases of MERC and its predecessor utility and the other
Minnesota investor-owned gas utilities (IOU) between 1996 and 2013 provides an
additional relevant benchmark. Table 3 shows that IPL’s three lowa gas rate cases are
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not an outlier. The outlier is the IPL Minnesota gas utility that had no rate cases from

1996 — 2013.
Table 3
Minnesota Gas Rate Cases 1996-2013
Utility Number of Rate Cases 1996-2013

MERC/Aquila 4 rate cases, including:

currently pending 2013 rate case (G-011/GR-13-617);
2000 (G-007,011/GR-00-951);

2008 (G-007,011/GR-08-835);

2010 (G-007,011/GR-10-977); .

Xcel/NSP (Gas) | 4 rate cases, including:

1997 (G 002/GR 97-16086);
2004 (G-002/GR-04-1511);
2006 (G-002/GR-06-1429);
2009 (G-002/GR-09-1153)).

CenterPoint/ 4 rate cases, including:

Minnegasco e currently pending 2013 rate case (GO08/GR-13-316)).
e 2004 (GO08/GR-04-901);
e 2005 (G0O08/GR-05-1380);
e 2008 (GO08/GR-08-1075); 2013

A further point of reference is provided by Attachment E which is a bar graph
comparing IPL’s residential gas distribution cost with other Minnesota gas investor-
owned utilities for the period February 2013 through January 2014. This bar graph
illustrates that IPL Minnesota residential gas customers have been afforded lower gas
distribution costs than all of the residential customers of the other Minnesota investor-
owned gas utilities. This unique situation is not sustainable or stable, and does not
provide an appropriate basis for evaluation of the impact of the Transaction. While rate

increases are never welcomed, should the Transaction be approved, the sooner the IPL
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Minnesota gas customers are integrated into MERC's rates, the better. The rate
impacts of deferring a transition from demonstrably lower than market rates to MERC’s
rates will only become more pronounced.
2. IPL to MERC rates

MERC proposes to transfer the IPL customers to MERC'’s rates and tariffs in
effect as of the time of closing of the Transaction. This will avoid the delay, disruption,
and increased expense of a two part process of approving the acquisition of IPL gas
assets in this proceeding, followed by a subsequent rate case precipitated by the need
to integrate 10,600 customers into MERC'’s 214,000 existing customer base.

The benefits of a quick integration of IPL customers are several:

1. Immediate transfer would minimize time delay, costs, and the potential for
even larger rate increases for current IPL customers that would likely
result if the integration of IPL's 10,600 customers into MERC was
delayed to a subsequent MERC rate case.

2. The rate differentials between MERC's interim rates and IPL’s legacy
rates vary by class and are of a size that suggests the rate differences
should be addressed before the rate disparities become even more
pronounced. Attachment F provides illustrative comparisons between
MERC’s current interim rates and IPL's legacy rates for sample

residential,” commercial and industrial,® interruptible,* and transportation®

% Based on annual usage of 834 therms.

Gscal (GS< 1500) based on 1,300 therms annual usage and GS C&l (GS >1500) based on 5,000
therms annual usage.

* Based on annual usage of 50,000 therms.

® Based on annual usage of 50,000 therms.
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customer classes. Whatever the rate differentials, it is undeniable that a
delayed transition to MERC rates would only serve to exacerbate any
rate disparities.

3. If a rate transition is deferred, it will be necessary for MERC to create and
administer a separate billing system for the IPL gas customers. Aside
from the additional costs that MERC would incur, dual billing systems
would provide a customer service challenge, requiring MERC personnel
to learn, implement, and administer a separate set of rates and tariffs.

4. Immediate transition to MERC rates would benefit IPL Minnesota
customers by facilitating a more timely transfer of their legacy
responsibility for FMGP liabilities to the much broader MERC customer
base. IPL Minnesota gas customers are currently incurring, on average,
approximately $50 per year attributable to FMGP clean up expense. If a
separate rate case were required, these FMGP liability costs per
customer would continue for some time. If the IPL rates were to be
separately maintained, presumably only IPL customers would continue to
bear the current expenses associated with the Austin FMGP site clean-up
(as described below) until the conclusion of a subsequent rate case.® If,
upon approval of the Transaction, MERC is allowed to collect IPL’s
current level of rate recovery for FMGP costs of $494,017 per year and
this amount is spread across MERC’s entire customer base by an

immediate transition to MERC rates as proposed, this cost element could

® Current estimates for the Austin FMGP site clean-up range up to $4 million.
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be reduced to approximately $2.23/year based on continued collection of
the $494,017 per year.’

The reasonableness and prudency of a transfer of IPL gas customers to MERC
rates and tariffs upon approval of the Transaction are demonstrated by: (1) the rate
case anomaly that has sheltered IPL gas customers from the necessary and reasonable
rate increases that most other comparable gas customers in lowa and Minnesota have
borne and (2) the reality that the sooner IPL gas customers are transitioned to MERC
rates, the easier the rate transition will be for current IPL customers. In an era of ever
increasing costs, further delay will only amplify any rate transition issues.

3. Telemetering

MERC has implemented telemetering for all interruptible rate classes. Currently
IPL has only one customer served by telemetering. MERC anticipates it would
complete the conversion of the remaining IPL customers who qualify for telemetering on
MERC tariffs within 18 months of approval.

D. Remediation-Liability Responsibilities

The Transaction provides the following measures relative to environmental
remediation costs for FMGP sites:

e Austin FMGP Site.

0 MERC's Assumed Liabilities. MERC will assume responsibility for: (i) the

first $3 million of environmental remediation costs for the Austin FMGP

Site; and (ii) 50% of any remediation costs in excess of $3 million.

" This rate element is proposed to be assessed until the FMGP site clean-up obligations have been met
pursuant to the terms of the Gas Asset Purchase and Sale Agreement. The per customer estimates are
for illustrative purposes only and do not necessarily reflect either IPL’s current or MERC's proposed rate
design.
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0 IPL’s Retained Liabilities. IPL will be liable for 50% of any remediation

costs for the Austin FMGP Site in excess of $3 million.

e Other FMGP Sites Liabilities. IPL retains responsibility for the remediation of the

Albert Lea, Fairmont, New Ulm, Owatonna and Rochester, Minnesota FMGP
sites. IPL’s estimated liability for those sites is $1.8 million as of December 31,
2012.

e FMGP Adjustment Annual Payment. Commencing 4 years after closing, MERC

will calculate the FMGP Adjustment Annual Payment. The FMGP Adjustment
Annual Payment from MERC to SMEC will consist of the amount that MERC
recovers, post-closing, from its Minnesota customers less MERC's costs and
expenses associated with the Austin FMGP Site, up to the sum of IPL’s share of
the Austin FMGP Site remediation costs plus the IPL regulatory asset balance at

closing for remediation costs previously paid by IPL.

V. MINNESOTA FILING REQUIREMENTS

A. Minn. Rules, Part 7825.1800

The Transaction is a transfer of property subject to the filing requirements of
Minnesota Rule 7825.1800, which provides in part:

Petitions for approval to acquire property shall contain one original and three

copies of the following information, either in the petition or as exhibits attached
thereto:

*k%k

B. Petitions for approval of a transfer of property shall be accompanied by
the following: all information as required in part 7825.1400, items A to J;
the agreed upon purchase price and the terms for payment and other
considerations.
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A description of the property involved in the transaction including any
franchises, permits, or operative rights, and the original cost of such
property, individually or by class, the depreciation and amortization
reserves applicable to such property, individually or by class. If the original
cost is unknown, an estimate shall be made of such cost. A detailed
description of the method and all supporting documents used in such
estimate shall be submitted.

Other pertinent facts or additional information that the commission may
require.

The Joint Petition meets these requirements as demonstrated below.

B.

Minnesota Rules 7825.1800, Subpart B

The following subsections include the information required under Minnesota

Rules 7825.1800, Subpart B.

1. Minn. Rules 7825.1400, items Ato J

Minnesota Rule 7825.1800, Subpart B cross-references Minn. Rules, Part

7825.1400, items A to J, which read as follows:

A.
B.
C.

n

A descriptive title.
A table of contents.

The exact name of the petitioner and address of its principal business
office.

Name, address, and telephone number of the person authorized to
receive notices and communications with respect to the petition.

A verified statement by a responsible officer of the petitioner attesting to
the accuracy and completeness of the enclosed information.

The purpose for which the securities are to be issued.

Copies of resolutions by the directors authorizing the petition for the issue
or assumption of liability in respect to which the petition is made; and if
approval of stockholders has been obtained, copies of the resolution of the
stockholders shall be furnished.

A statement as to whether, at the time of filing of the petition, the petitioner
knows of any person who is an “affiliated interest” within the meaning of
Minnesota Statutes, section 216B.48, subdivision 1, who has received or
is entitled to receive a fee for services in connection with the negotiations
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or consummation of the issuance of the securities, or for services in
securing underwriters, sellers, or purchasers of the securities.

A signed copy of the opinion of counsel in respect to the legality of the
issue or assumption of liability.

A balance sheet dated no earlier than six months prior to the date of the
petition together with an income statement and statement of changes in
financial position covering the 12 months then ended. When the petitions
include long-term securities, such statements shall show the effects of the
issuance on such balance sheet and income statement.

The requirements of Minnesota Rule 7825.1400, items A to J are met in this Joint

Petition as noted below:

(A)

(B)

(©

A descriptive title.

In the Matter of a Request for the Approval of the Gas Asset Purchase
and Sale Agreement Between Interstate Power and Light Company and
Minnesota Energy Resources Corporation

A table of contents.

Provided above.

The exact name of the petitioner and address of its principal business
office.

Interstate Power and Light Company

200 First Street S.E.

Cedar Rapids, lowa 52401

and

Minnesota Energy Resources Corporation

2665 W. 145th Street
Rosemount, MN 55068
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(D) Name, address and telephone number of the person authorized to receive
notices and communications with respect to the petition.

For IPL:

Erik C. Madsen

Director, Regulatory Affairs.
P.O. Box 351

Cedar Rapids, IA 52406
Telephone: (319) 786-7765

and

Richard J. Johnson

Valerie M. Means

MOSS & BARNETT

A Professional Association
4800 Wells Fargo Center
Minneapolis, MN 55402-4129
Telephone: (612) 877-5000

For MERC:

Gregory J. Walters

Regulatory and Legislative Affairs Manager
3460 NW Technology Drive

Rochester, MN 55901

Telephone: (507) 529-5100

and

Michael J. Ahern
Kristin M. Stastny
Dorsey & Whitney LLP

50 S. Sixth Street #1500
Minneapolis, MN 55402-1498

(E) A verified statement by a responsible officer of the petitioner attesting to
the accuracy and completeness of the enclosed information.

Verification pages from MERC and IPL are attached to this Joint Petition.
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(F)  The purpose for which the securities are to be issued.

Not applicable, as this Transaction is a property acquisition for cash and
does not involve the issuance of securities by either petitioner.

(G) Copies of resolutions by the directors authorizing the petition for the issue
or assumption of liability in respect to which the petition is made, and if
approval of stockholders has been obtained, copies of the resolution of the
stockholders shall be furnished.

Attachment G provides the IPL directors’ resolutions pertinent indicating
approval of the Gas Asset Purchase and Sale Agreement. Attachment H
provides the MERC directors’ resolutions pertinent indicating approval of
the Gas Asset Purchase and Sale Agreement.

(H) A statement as to whether, at the time of filing of the petition, the petitioner
knows of any person who is an “affiliated interest” within the meaning of
Minn. Stat. § 216B.48, subd. 1, who has received or is entitled to receive a
fee for services in connection with the negotiations or consummation of
the issuance of the securities, or for services in securing underwriters,
sellers, or purchasers of the securities.

Not applicable, as this is a property acquisition for cash and does not
involve the issuance of securities.

() A signed copy of the opinion of counsel in respect to the legality of the
issue or assumption of liability.

Not applicable, as this Transaction is a property acquisition for cash and
does not involve the issuance of securities.

@)] A balance sheet dated no earlier than six months prior to the date of the
petition together with an income statement and statement of changes in
financial position covering the 12 months then ended. When the petitions
include long-term securities, such statements shall show the effects of the
issuance on such balance sheet and income statement.

For IPL, Attachment | includes the balance sheet, income statement and
statement of changes in financial position (cash flow statement) for the 12
months ended December 31, 2012. For MERC, Attachment J contains
the regerenced information but is for the 12 months ended December 31,
2012.

® IPL and MERC request a variance from the requirements of Minnesota Rule 7825.1400; subpart J
requiring that this information be “dated no earlier than six months prior to the date of the petition.” Since
the Petition is being filed in February 2014 and IPL's and MERC'’s 2013 balance sheets, income
statements, and cash flow statements are not yet public, IPL and MERC do not believe that the expense
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2. Purchase Price
Minn. Rules, Part 7825.1800, Subpart B requires a statement of the purchase
price. The purchase price is approximately $9,335,000, subject to post-closing
adjustments which will include working capital.
3. The Terms for Payment and Other Considerations
Minn. Rules, Part 7825.1800, Subpart B requires a statement of the terms of
payment and other considerations. The terms of payment and other considerations
include: (i) payment of the estimated purchase price by wire transfer at closing, with
update and true up within 60 days; and (ii) assumption of certain Remediation-Liability
Responsibilities.
C. Minn. Rule Part 7825.1800, Subpart C
As noted above, Minn. Rule Part 7825.1800, Subpart C requires petitioners to
provide:
A description of the property involved in the transaction including any franchises,
permits, or operative rights, and the original cost of such property, individually or

by class, the depreciation and amortization reserves applicable to such property,
individually or by class. If the original cost is unknown, an estimate shall be

of preparing an income statement and statement of changes in financial position for MERC to cover the
twelve months ended September 30, 2013, would assist the Commission in its consideration of this
Petition. Minnesota Rule 7929.3200 provides that “the Commission shall grant a variance to its rules
when it determines that the following requirements are met:

A. Enforcement of the rule would impose an excessive burden upon the applicant or others affected
by the rule;
B. Granting the variance would not adversely affect the public interest; and
C. Granting the variance would not conflict with standards imposed by law.
IPL’s and MERC'’s 2013 year end statements are not yet publicly available and IPL and MERC believe
that the preparation of mid-year statements to support this Petition would impose an excessive burden in

this context. IPL and MERC will provide their 2013 year-end statements when those have been made
public in March 2014.
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made of such cost. A detailed description of the method and all supporting
documents used in such estimate shall be submitted.

The Gas Asset Purchase and Sale Agreement and its schedules, at Trade Secret
Attachment D, provide a complete description of the property involved in the
Transaction. A listing of the communities serviced by IPL is contained in Attachment
A. A list of the transferred franchises is contained in Attachment K. The original cost
of the property involved in the Transaction, along with depreciation and amortization
reserves, is provided at Attachment L. Upon closing, MERC will incorporate the
acquired IPL assets into MERC'’s depreciation schedules.

There will be no gas supply or other related contracts assigned by IPL to MERC
as part of the Transaction. IPL will release certain pipeline storage and transportation
contracts, including balancing services (System Management Services (SMS)) to
MERC as replacement shipper. As provided in NNG’s FERC Gas Tariff and applicable
FERC rules, MERC will directly enter into new contracts with NNG for the necessary
pipeline storage and transportation services, including balancing services, needed to
serve IPL’s Minnesota gas customers post-closing. The Gas Asset Purchase and Sale
Agreement provides that the Parties will work together to have the appropriate rights
and obligations assigned to MERC. The Parties are mutually committed to ensuring
that MERC has all of the rights necessary to serve Minnesota customers.

No deferred tax assets, deferred tax liabilities, regulatory deferrals of tax, or

deferred tax credits of IPL are included with the sale of assets to the buyer.
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D. Minn. Rule Part 7825.1800, Subpart D
Minn. Rule Part 7825.1800, Subpart D requires petitioners to provide “other
pertinent facts or additional information that the commission may require.” The Joint

Petitioners will provide such additional information as the Commission may request.

VI.  THE TRANSACTION IS CONSISTENT WITH THE PUBLIC INTEREST
A. The Standard for Review
Minn. Stat. 8§ 216B.50 requires Commission review and approval of the
Transaction. Minn. Stat. 8§ 216B.50 provides, in relevant part, that:
No public utility shall sell, acquire, lease, or rent any plant as an operating unit or
system in this state for a total consideration in excess of $100,000, or merge or
consolidate with another public utility in this state, without first being authorized to
do so by the commission. Upon the filing of an application for the approval and
consent of the commission thereto the commission shall investigate, with or
without public hearing, and in the case of a public hearing, upon such notice as
the commission may require, and if it shall find that the proposed action is
consistent with the public interest it shall give its consent and approval by
order in writing. In reaching its determination the commission shall take into
consideration the reasonable value of the property, plant, or securities to be
acquired or disposed of, or merged and consolidated. (Emphasis added).
The public interest standard of Minn. Stat. § 216B.50 has been consistently interpreted
and applied by the Commission.

1. Consistency With The Public Interest Does Not Require
Affirmative Benefit

In prior cases, the Commission has established that the public interest standard
contained in Minn. Stat. 8 216B.50 “does not require an affirmative finding of public
benefit, just a finding that the transaction is compatible with the public interest.” See In
the Matter of the Proposed Merger of Minnegasco, Inc. With and Into ARKLA, Inc.,

Order Approving Merger, Docket No. G-008/PA-90-604 (1990). The Commission
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reconfirmed this standard in its approval of the merger in In the Matter of a Request for
Approval of the Acquisition of the Stock of Natrogas, Incorporated (Natrogas), a Merger
of Northern States Power Company (NSP) and Western Gas Utilities, Inc. (Western),
and Related Affiliated Interest Agreements, Docket No. G-002/PA-99-1268, stating:
The statute does not require that the proposed merger affirmatively benefit
ratepayers or the public, or otherwise promote the public interest. The
merger may not contravene the public interest, however, and must be
shown to be compatible with it.

Most recently, the Commission applied this standard in In the Matter of the Sale
of Aquila, Inc.’s Minnesota Assets to Minnesota Energy Resources Corporation, Docket
No. G-007,011/M-05-1676 (2006). Aquila, Inc. and MERC jointly requested that the
Commission approve the sale of the Minnesota assets of Aquila’s two divisions, Aquila
Networks-PNG and Aquila Networks-NMU, to MERC pursuant to an Asset Purchase
Agreement dated September 21, 2005. The request was subject to Commission review
and approval pursuant to Minn. Stat. § 216B.50 and Minn. Rules, Part 7825.1800, which
require the Commission find that the proposed transaction is consistent with the public
interest before granting approval.

The purchase price was approximately $288 million, making it a relatively large
asset sale. Moreover, at the time of the transaction, Aquila was a major provider of
natural gas distribution service in Minnesota, serving approximately 200,000 Minnesota
customers, which were subsequently transferred to MERC. The Commission approved
the transaction on June 1, 2006, stating:

Based on the record established herein, the Commission concludes that the sale

of Aquila’s Minnesota utility properties to Minnesota Energy Resources Corp as

detailed in the Petition is consistent with the public interest under certain
conditions detailed in Section V of this Order.
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As further described below, the Joint Petition demonstrates that the Transaction
is compatible and consistent with the public interest.

B. The Transaction Is Consistent With The Public Interest

Factors that contribute to the Transaction being consistent with the public interest
include:

e Combining the IPL customers into MERC'’s utility operations is expected to
produce a continuation of good service at reasonable prices to current IPL
customers as well as incremental long-term benefits for all MERC customers.

e The acquisition of IPL's gas business adds over 10,000 customers to MERC's
Minnesota gas business, achieving modest economies of scale to the benefit of
all of MERC'’s current and future customers.

e The nexus, familiarity and ready ability of MERC to integrate and expand service
to the IPL gas customers (a less than 5 percent addition) should enable a
seamless transition with no degradation of service quality or safety.

e The modest total acquisition cost also enables financing from Integrys’ internally
generated funds. This ensures that the acquisition financing costs will be as low
as possible to the benefit of the customers.

e The integration of IPL into MERC will also provide a greater variety of tariffed
services to former IPL customers.

The Transaction also provides a public benefit to IPL and MERC customers by
limiting current FMGP liabilities for remediation. Currently, the IPL gas customer base is

incurring $494,017 per year for FMGP liabilities at the Albert Lea, Owatonna, New Ulm,
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Austin and Rochester FMGP sites.® IPL’s Minnesota gas customers would be relieved
of the responsibility to help pay for any of the future clean-up costs at the FMGP sites in
Albert Lea, Owatonna and New Ulm. The current remediation cost estimate for these
sites is approximately $1.8 million as of December 31, 2012. IPL will retain
responsibility for payment of these costs.

Following the Transaction, MERC will only be responsible for the remediation of
the Austin site and that liability is subject to 50 percent cost sharing with IPL for any
incurred amounts over $3 million. It is proposed that, after approval of the Transaction,
the $494,017 per year FMGP rate element being collected from only IPL customers
would transferred to MERC and become a common obligation of all MERC customers.
Further, it is proposed that this element would continue only until the Austin site is
remediated and the IPL regulatory asset (the unreimbursed amount on remediation
costs already spent by IPL) has been recovered, as described in Section IV.D. above
and as provided in the Gas Asset Purchase and Sale Agreement.

IPL’'s Minnesota gas customers also would be relieved of the responsibility to
help pay for any of the future clean-up costs at the FMGP sites in Albert Lea, Owatonna
and New Ulm, which payment responsibility is retained by IPL. The current clean up
estimate for these sites is approximately $1.8 million.

C. MERC Rates, Terms, and Conditions of Service

As described in Section IV above, an immediate transition to MERC rates and
tariffs will avoid the delay, disruption and increased expense of a two part process of
approving the acquisition of IPL gas assets in this docket, followed by a separate rate

case to integrate 10,600 customers into MERC'’s 214,000 existing customer base.

® A FMGP site in Rochester has been cleaned up.
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D. Gas Supply Not Impaired

A continuing supply of gas to customers will not be impaired by the Transaction.
As part of the Transaction, all of the IPL NNG transportation and storage capacity used
to serve the Minnesota customers will be permanently released, through a pre-arranged
release, on NNG's EBB. MERC merely has to confirm the releases. IPL cannot
indicate how much transportation and storage capacity will be released as these
amounts will not be known until the Transaction is approved.

E. Safety Not Impaired

The safety of the IPL gas distribution system will not be compromised. The IPL
DIMP and implementation has been completed and will be incorporated into MERC’s
DIMP to assure compliance with the requirements of the MNOPS.

F. Smooth Transition

IPL and MERC have developed a plan to ensure a seamless and orderly
transition of customers from IPL to MERC. IPL and MERC call centers, customer
service, billing, and information technology departments will have transferred all of the
necessary data and customer information to enable effective resolution of customer
concerns. At the close of the Transaction, the MERC customer service department will
field all calls from the acquired customers. IPL and MERC will work together to
complete a final meter read shortly after the close of the transaction to ensure accurate
customer usage information is transferred for the transition to MERC billing. IPL and
MERC will continue to work together after the Transaction to resolve all issues that were

not anticipated.
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G. Employees

MERC will offer employment to one non-bargaining IPL employee who primarily
works in IPL’s gas distribution business in Minnesota for compensation and benefits that
are generally comparable, but not identical, to the employee’s current compensation
and benefits. MERC will credit the hired employee with accrued vacation and sick leave
up to the maximum accrual allowed by MERC. The other IPL employees working in the
Minnesota gas distribution business will be offered other positions within IPL.

H. Community Impact

MERC foresees nothing but positive community impact from this Transaction.
MERC and its predecessor companies have served the communities adjacent to the IPL
gas service area for many decades, as shown in Attachment C. MERC knows the
rural nature of the service area. MERC’s Community Relations staff has already
reached out to some of the larger communities to explain the proposed Transaction,
offering to work with local officials, Chambers of Commerce, and others throughout the

service area.

VIl. RECOMMENDED PROCESS

A. Written Comments and Replies Will Fully Develop a Record

The Joint Petitioners have complied with the filing requirements of Minn. Rule
7825.1800. The Joint Petition provides all of the information necessary for the
Commission to fully evaluate whether the proposed Transaction is consistent with the
public interest. The Joint Petitioners will also provide any additional information
requested by the Commission and other stakeholders. Asset purchase filings under

Minn. Stat. 8§ 216B.50 have historically been reviewed under a written comment and

31



reply process, and a written comment and reply process will enable a full evaluation in
this case as well. There is no need or basis for a contested case proceeding. There
are no material contested facts requiring determination through a contested case
hearing, nor is there a right to a contested case hearing under statute or rule.*

B. Customer Notice

IPL customers will be provided a Commission approved notice of the proposed
Transaction, including information regarding how to submit comments to the
Commission for consideration in connection with evaluation of the transaction. IPL and
MERC will work with Commission staff to develop that notice. IPL and MERC will also
notify customers of the change in service providers through a Commission-approved
customer notice after the transfer.

C. The Joint Petitioners Seek to Close in the Third Quarter of 2014

The closing of the Transaction is conditioned upon, among other things, receipt
of the required regulatory approvals from the Commission. However, the closing of the
Transaction is not subject to the Commission’s approval of the closing of the proposed
transfer of retail electric service assets and customers to SMEC, which will be
presented to the Commission for approval in a separate proceeding.

The Joint Petitioners seek to close the Transaction within the third quarter of
2014. Timely completion of the Transaction would facilitate the interests of all
stakeholders in implementing a seamless transition, consistent with the public interest in
minimizing any period of uncertainty for customers. Therefore, IPL and MERC

respectfully request the establishment of a schedule for completion of the review of this

1% Neither Minn. Stat. § 216B.50 nor the associated rules in Minn. Rules Ch. 7825, which provides the
basis for the Commission’s decision in this matter, provide a right to a hearing in this matter.
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Joint Petition, if possible, that would allow a closing of the Transaction within the third

quarter of 2014.

VIlIl. OTHER ISSUES AND CONSIDERATIONS

A. Reconciliation of Outstanding MPUC Dockets

Attachment M provides a summary of outstanding Commission dockets and
upcoming Commission regulatory filings involving IPL.

B. lowa Utilities Board (IUB) Approval

A filing will not need to be made with the 1UB, pursuant to lowa Code § 476.76
and 199 IAC Chapter 32, regarding the sale of IPL's Minnesota Gas Assets to MERC.
IPL believes that this sale does not constitute a reorganization pursuant to lowa Code §
476.76 and 199 IAC Chapter 32. lowa Code § 476.76(1) defines reorganization to
include, among other things, the direct or indirect disposition of “the whole or any
substantial part of a public utility's assets.” The proposed sale of Minnesota Gas Assets
to MERC for approximately $9,335,000 does not involve a substantial part of IPL’s
assets.

The IUB has enacted rules to administer its statutory mandate under 8 476.76,
which are found in Chapter 32 of Division 199 of the IAC. In particular, IUB rule 199-
32.2 (1) states “unless an application pursuant to lowa Code § 476.77 and this chapter
has been filed or a waiver obtained pursuant to rule 32.8 (476), no public utility shall
acquire or lease assets directly or indirectly, with a value in excess of 3 percent of the
utility’s lowa jurisdictional utility revenue during the immediately preceding calendar year
or $5 million dollars, whichever is greater.” IPL’s 2012 lowa jurisdictional utility revenue

was $1.5 billion, thus the IPL threshold for lowa Code § 476.77 is $45 million (3 percent
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of $1.5 billion) and the sale price for IPL's Minnesota Gas Assets to MERC for
approximately $9,335,000 does not exceed this amount.

C. Federal Energy Regulatory Commission (FERC) Filings

FERC approval of the sale of IPL's Minnesota Gas Assets to MERC is not
necessary, pursuant to the Natural Gas Act, because the Minnesota Gas Assets do not
constitute “facilities subject to the jurisdiction” of FERC. At the current time, IPL serves
a small number of its Minnesota retail natural gas customers off of its facilities located in
lowa. The most efficient means for MERC to serve these customers after completion of
the Transaction will be for MERC to take interstate gas transportation services from IPL.
IPL will need, and will request, a blanket certificate from FERC, pursuant to 18 CFR
284.224, to provide these interstate transportation services to MERC, as well as other
shippers desiring such service.

D. Reservation by the Joint Petitioners

IPL and MERC each respectfully reserves the right to withdraw from this Joint
Petition and from the performance of the proposed Transaction in the event that the
Commission modifies the proposals made by IPL and MERC or requires other terms
and conditions in connection with this Joint Petition.

E. Trade Secret Information

Some of the information provided in this filing is privileged or trade secret
information as defined in Minn. Stat. § 13.37, subd. 1(b) and the Commission's Revised
Procedures for Handling Trade Secret and Privileged Data dated September 1, 1999.
Pursuant to Minn. Rule 7829.0500, the information has been clearly marked with the

caption “Trade Secret Information” or “Privileged Information,” and the requisite number
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of public and private copies of the filing are being provided. A Statement of Justification

for the treatment of this data as protected accompanies this filing. The Joint Petitioners

request that such trade secret information and privileged information not be disclosed to

any party, other than the appropriate and relevant Minnesota governmental agencies,

without the Joint Petitioners' prior written consent or pursuant to a Commission-issued

protective order.

IX. CONCLUSION AND REQUESTED COMMISSION ACTION

Based on the information provided in this Joint Petition, the Joint Petitioners

request that the Commission:

1.

2.

Find that the Transaction is consistent with the public interest;

Approve the sale and acquisition of utility property and other aspects of
the Transaction, as described in this Joint Petition and pursuant to the
terms and conditions of the Gas Asset Purchase and Sale Agreement;
Approve the transfer of IPL’s rights and obligations to provide natural gas
distribution service to the current IPL customers from IPL to MERC
subject to MERC's current rates and tariffs along with a transfer to MERC
of IPL’s collection of the current FMGP rate element;

Approve the withdrawal by IPL from the provision of gas distribution
service in all areas it currently serves in Minnesota as of the date of
closing of the Transaction.

Approve the termination and cancellation of the IPL gas distribution tariffs

in Minnesota as of the date of closing of the Transaction.
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6. Grant such other authorizations as are consistent with the intent of the

foregoing.

Dated: February 4, 2014 Respectfully submitted,

INTERSTATE POWER AND LIGHT COMPANY

By:

[s/ Erik C. Madsen
Its Authorized Representative

Erik C. Madsen
Director, Regulatory Affairs

INTERSTATE POWER AND LIGHT
COMPANY

P.O. Box 351

Cedar Rapids, IA 52406
Telephone: (319) 786-7765

Richard J. Johnson
Valerie M. Means

MOSS & BARNETT

A Professional Association
4800 Wells Fargo Center
Minneapolis, MN 55402-4129
Telephone: (612) 877-5000

Attorneys on Behalf of Interstate Power
and Light Company
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MINNESOTA ENERGY RESOURCES
CORPORATION

By:

[s/ Gregory J. Walters
Its Authorized Representative

Gregory J. Walters
Regulatory and Legislative Affairs Manager

MINNESOTA ENERGY RESOURCES
CORPORATION

2665 145™M Street West, Box 455
Rosemount, MN 55068-0455
Telephone: (507) 529-5100

Michael J. Ahern
Kristin M. Stastny

DORSEY & WHITNEY LLP
50 South Sixth Street

Suite 1500

Minneapolis, MN 55402
Telephone: (612) 340-2600

Attorneys for Minnesota Energy Resources
Corporation
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VERIFICATION

STATE OF IODWA )
) SS.
COUNTY OF LINN )

Erik C. Madsen verifies that he is Director, Regulatory Affairs, of Interstate Power and
Light Company; that he has read the Petition for Approval Asset Purchase and Sale
Agreement and Transfer of Service Rights and Obligations; and that he verifies the
information contained therein is true and correct to the best of his knowledge.

[s/ Erik C. Madsen

Erik C. Madsen

Director, Regulatory Affairs
Interstate Power and Light Company

Subscribed and sworn to before me
this 4™ day of February, 2014.

[s/ Tonya A. O’'Rourke

Tonya A. O’Rourke

Notary Public, State of lowa

My commission expires on January 28, 2017
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VERIFICATION

STATE OF MINNESOTA )
) SS.
COUNTY OF DAKOTA )

Gregory J. Walters verifies that he is Regulatory and Legislative Affairs Manager of
Minnesota Energy Resources Corporation; that he has read the Petition for Approval
Asset Purchase and Sale Agreement and Transfer of Service Rights and Obligations;
and that he verifies the information contained therein is true and correct to the best of
his knowledge.

[s/ Gregory J. Walters

Gregory J. Walters

Regulatory and Legislative Affairs Manager
Minnesota Energy Resources Corporation

Subscribed and sworn to before me
this 4™ day of February, 2014.

/s/ Linda J. Herr
Linda J. Herr
Notary Public, State of Minnesota
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Attachment A

A List of the Minnesota Communities Served by IPL



Interstate Power and Light Company
Minnesota Natural Gas Communities

ADAMS
ALBERT LEA
CLARKS GROVE
CONGER
GENEVA
GLENVILLE
HOLLANDALE
LE ROY

LYLE

ROSE CREEK
TAOPI
WYKOFF

Attachment A
Page 1 of 1



Attachment B

MERC and Integrys Corporate Structure, Organizational Charts
and Articles of Incorporation
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Integrys Energy Group, Inc. Organizational Chart Page 2 of 20

(as of January 1, 2014)

Integrys Energy
Group, Inc. *
(December 3, 1993)

P Upper Peninsula Wisconsin Public WPS Visions, Inc. Peoples Energy, Penvest, Inc.
Power Company Service Corporation LLC
FTTTTTmmeos (February 26, 1947) (July 28, 1883) (July 15, 1996) (See Page 4) Integrys Business (October 25, 1995)
1
) : Support, LLC
F oo June 6, 2007
]
: I : :
| WPS Leasing, Inc. Wisconsin Valley Wisconsin River
X Improvement Company Power Company
' (September 1, 1994) (September 21, 1906) (April 7, 1947)
|
)
1

ATC Management Inc.
(January 1, 2001)

Integrys Energy Services, Inc. **

(October 12, 1994) Michigan Gas Utilities Minnesota Energy
Corporation Resources Corporation
\ (See Page 2) (September 16, 2005) (September 16, 2005)

WPS Investments,
LLC
November 21, 2000

American Duke-American Transmission
Transmission | --------4 Company, LLC
Company LLC (April 11, 2011)

June 12, 2000

—— | Wholly-owned subsidiary

*

Holding company structure became effective on September 9, 1994.  ----- Partial ownership
FSG Energy Services is a division of Integrys Energy Services, Inc.

*k




Integrys Energy Group, Inc. Organizational Chart Afachment B

Page 3 of 20
(as of January 1, 2014)
Integrys Energy Services, Inc. **
(October 12, 1994)
) PERC Holdings, LLC Integrys Energy WPS Power Integrys Energy Integrys Energy Services —
Integrys Energy Services — (August 18, 1998) Services of New Development, LLC Services of Canada Electric, LLC

Natural Gas, LLC York, Inc. (February 3, 2005) Corp. (September 8, 2009)

(October 21, 2009) (January 27, 1997) (October 7, 2002)
1 1
] 1

Compass Energy Services, ' L WPS Empire
Inc. I ECO Coal . State, Inc.
Wi : l o Combined Locks PDI Stoneman, Inc.

(March 15, 2002) WooIZ;ZZSITLC ! PeIIetlz?_tll_ocr; No. 12 Energy Center, LLC (March 29, 1996) (May 30, 1980)

1
(January 27, 1998) : (February 27, 1998) (September 15, 2000)

|
)
1
1
1

Compass Energy Gas
Services, LLC
(March 15, 2002)

Wisconsin Energy

Operations LLC
(July 19, 1995)

Solar Hold 2008-1, LLC
(February 11, 2008)

Soltage-MAZ 700
Tinton Falls, LLC
(April 9, 2008)

Soltage-ADC 630
Jamesburg, LLC
(May 16, 2008)

Soltage-PLG 500
Millford, LLC
(December 5, 2007)

Sunbury Holdings,

Winnebago Energy
Center LLC

(September 26, 2006)

(April 30, 1999)

LLC

LGS Renewables |, L.C.
(January 18, 2007)

INDU Solar
Holdings, LLC
(October 14, 2010)

See Page 3

Integrys Solar, LLC
(October 11, 2010)

Cabot Beverly, LLC
(February 27, 2001)

Integrys MA Solar,
LLC
(October 18, 2012)

Integrys Residential
Solar, LLC
(October 10, 2013)

Camden Solar Center,
LLC
(June 16, 2011)

Crimson Solar, LLC
(July 8, 2009)

Solar Star New Jersey
VI, LLC
(October 28, 2008)

Integrys NJ Solar, LLC
(March 31, 2008)

Sun Devil Solar LLC
(June 4, 2008)

Solar Star
California Il, LLC
(March 31, 2008)

Gilbert Solar Facility |,
LLC
(December 10, 2010)

Hemlock Solar,
LLC
(March 12, 2010)




Integrys Energy Group, Inc. Organizational Chart

(as of January 1, 2014)

Integrys Energy Services, Inc. **
(October 12, 1994)

WPS Power Development, LLC
(February 3, 2005)

Integrys Solar, LLC
(October 11, 2010)

INDU Solar Holdings, LLC
(October 14, 2010)

ISH Solar Central, LLC
(November 23, 2010)

ISH Solar Beach, LLC
(November 18, 2011)

ISH Solar Grin, LLC
(August 16, 2011)

ISH Solar Mouth, LLC
(December 9, 2011)

SEC BESD Solar
One, LLC
(December 7, 2009)

ISH Solar AZ, LLC
(December 9, 2011)

ISH Solar CA, LLC
(December 9, 2011)

SEC Bellefonte SD
Solar One, LLC
(March 4, 2010)

ISH Solar Hospitals,
LLC
(December 8, 2009)

Sterling Solar, LLC
(March 1, 2012)

Berkley East Solar, LLC
(April 9, 2012)
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Integrys Energy Group, Inc. Organizational Chart
(as of January 1, 2014)

Peoples Energy, LLC
(February 23, 2011)

The Peoples Gas Light
& Coke Company
(February 12, 1855)

Peoples Gas
Neighborhood
Development Corporation
(April 16, 1985)

North Shore Gas
Company
(October 7, 1963)

Integrys Transportation Fuels, LLC

(August 29, 2011)

Pinnacle CNG Company, LLC
(June 2, 1988)

Pinnacle CNG Systems, LLC
(May 27, 1994)

Trillium USA Company, LLC
(October 6, 2004)

EVO Trillium, LLC
(April 1,2013)

AMP Trillium, LLC
(May 25, 2012)

Trillium USA, LLC
(Jun 25, 2002)

Peoples Energy
Ventures, LLC
(October 23, 1997)

Peoples Energy
Neighborhood
Development, LLC
(August 9, 2001)

Peoples Technology,
LLC
(June 26, 2000)
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PAGE 1

The ‘First State

I, HARRIET SMI TH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE SAID "WPS MINNESOTA
UTILITIES, INC.", FILED A CERTIFICATE OF AMENDMENT, CHANGING ITS —
NAME TO "MINNESOTA ENERGY RESOURCES CORPORATION", THE THIRD DAY m

OF JANUARY, A.D. 2006, AT B:09 O'CLOCK P.M.

STATE "
DEPAFi ruam o;- s;m ITA

FiLED
JAN 13 i

ﬁ@?’ ’ V) {

WL yopf

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 4427773

4031833 8320

060011602 DATE: 01-05-06
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State of Delaware Page7 of 20
Secretary of State N
Division of Corporations
Deliverad 09:38 PM 01/03/2006

FTIED DR:DOPM O
CERTIFICATE OF AMENDMENT o oeooggzgg {’”mg{ggézgg&

TO ARTICLES OF INCORPORATION
OF

WPS MINNESOTA UTILITIES, INC.

WP3 Minnesata Utilities, Inc., a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware (the “Corporatien™),

DOES HEREBY CERTIFY:

FIRST: That the Baard of Directors of the Corporation by the unanimous wrilten
consent of its members, filed with the minutes of the Board, adopted a resolution propasing and
declaring advisable the following amendment to the Certficate of Incorporation of sald
¢orporation:

AMENDMENT

The Certificate of Incorporation of the Corporation filed
September 16, 2005 in the Office of the Secretary of State of the State of
Delaware shall be amended hy striking Article 1 thereof in its entirety and
replacing it with the following;

Article |

The name of the corporation is Minnesota Energy Resources
Cocporation (the “Corporation™).

SECOND: That in lieu of a meeting, the sole stockholder has given written
consent to said amendment in accordance with the provisions of Section 228 of the General
Carporation Law of the State of Delaware,

THIRD: Thet the aforesaid amendment was duly adopted in aceordance with the

applicable provisions of Sections 242 and 228 of the General Comporation Law of the State of
Delaware,

. IN WITNESS WHEREOF, said Corporation has caused this certificate to be
signed by Barth Wolf, its Secretary, this 3rd day of January, 2006.

WPS } ESOTA UTILITIES, INC.

[

Barth Wolf, Secﬁet?y
|
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Delaware ...

The ‘First State

I, HARRTET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "WPS MINNESOTA
UTILITIES, INC.", CHANGING ITS NAME FROM "WPS MINNESOTA
UTILITIES, INC." TQO "MINNESOTA ENERGY RESOURCES CORPORATION",
FILED IN THIS OFFICE ON THE THIRD DAY OF JANUARY, A.D. 2006, AT
8:09 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4420860

4031833 8100

060004380 DATE: 01-04-06
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State of Delaware
Sacretary of State
Division of Corporations
Daliverad (09:38 PM ﬁl/’ga/zgos_
FILED 0DB.09 PM 01/03/200
CERTIFICATE OF AMENDMENT  onv 060004280 - 4031823 FIIE

TO ARTICLES OF INCORPORATION
OF

WPS MINNESOTA UTILITIES, INC.

WPS Minnesata Utilities, Inc., a corporation organized and exi:sting under and by
virtue of the General Corporation Law of the State of Delaware (the “Corporation™),

DOES HEREBY CERTIFY.

FIRST: That the Baard of Directors of the Corporation by the unanimous written
consent of its members, filed with the minutes of the Board, adopted a resolution proposing and
declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

AMENDMENT

The Cenificate of Incorporation of the Corporation filed
September 16, 2005 in the Office of the Secretary of State of the State of
Delaware shall be amended by striking Article | thereof in its entirety and
replacing it with the following:

Article |

The name of the corporation is Minnesota Energy Resources
Corporation (the “Corporation™).

SECOND: That in lieu of a meeting, the sole stockholder has piven written
consen! to said amendment in accordance with the provisions of Section 228 of the General
Corporstion Law of the State of Delaware,

THIRD; That the aforesaid amendment was duly adopted in accordance with the

applicable provisions of Sections 242 and 228 of the General Comporation Law of the State of
Delaware, .

. IN WITNESS WHEREQF, said Corporation has caused this certificate to be
signed by Barth Wolf, its Secretary, this 3rd day of January, 2006.

WPS ESOTA UTILITIES, INC.

¥

A

1
Barth Wolf, Sem‘et#
{
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Delaware . .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE COF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
CorPY OF THE CERTIFICATE OF INCORPORATION OF "WPS MINNESOTA
UTILITIES, INC.", FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF
SEPTEMBER, A.D. 2005, AT 6:43 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 4163249

4031833 8100

050762327 DATE: (9-19-05
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Sacraetary of State
Division of Corporations
Daliveraed 06:50 PM 09/16/2005
FILED 06:43 FM (09/16/2005
V 050762327 ~ 4031833 FILE

CERTIFICATE OF INCORPORATION
OF
WPS MINNESOTA UTILITIES, INC,

Under Section 102 of the
General Corporation Law
of the State of Delaware

The undersigned, for the purpose of forming a corporation pursuant to the pravisions of the
Gieneral Corporation Law of the State of Delaware (the “GCI."}, does hereby certify as follows:

ARTICLE |
The name of the corporation is WPS Minnesota Utilities, Inc. (the “Corporation™).
ARTICLE 2

The address of the Corporation’s registered office in the State of Delaware is 1209
Orange Street, Wilmington (New Castle County), Delaware 19801, and the name of its registered agent
at such address is The Corporation Trust Company.

ARTICLE 3

The purpuse of the Corporation is (o engage in any lawfu) act or activity for which
corporations may be organized under the GCL as set forth in Title 8 of the Delaware Code 1953, as
amended.

ARTICLE 4

The aggregate number of shares which the Corporation shall have authority to issue is
one thousand (1,000), consisting of one class only, designated as “Common Stock”, without par value.

ARTICLE 5
The name and address of the sole incorporator is:

Jason W, Allen

FOLEY & LARDNER LLP

777 East Wisconsin Avenue

Suite 3800

Milwaukee, Wisconsin 53202-5367

ARTICLE 6

A director of the Corporation shall not be personaliy liable to the Curporation or its stockholders
for monetary damages for the breach of any fiduciary duty as a director, excep: (i) for any breach of the
directar's duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith
or that involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the GCL,

MILW _1885262.1
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as [he same exists or hereafier may be amended, or (iv) for any transaction from which the director
derived an improper personal benefit. If the GCL is amended after the date of incorporation of the
Corporation to authorize corporate action further eliminating or limiting the personal liability of directors,
then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitied by the GCL, as so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the Corporation
shall be prospective only, and shall not adversely affect any limitation on the personal liability of a
director of the Corporation existing at the time of such repeal or modification.

3k sk ok

1, the undersigned incorporator, for the purpose of forming a corporation pursuant to the
GCL, make this Certificate, hereby declaring and certifying that this is my act and deed and the facts
herein stated are true, and accordingly have hereunto set my hand this 16® day of September, 2005,

Ly (Ll

Qﬁn W. Allen
ole Incorporator

2.
MILW_1885262.1



SECRETARY OF STATE

Certificate of Authority to Transact Business

I, Mary Kiffmeyer, Secretary of State of Minnesota, do
certify that: The following corporation has duly complied with
the relevant provisions of Minnesota Statutes, Chapter 303, and is
authorized to do business in Minnesota on and after this date with
all the powers, rights and privileges, and subject to the
limitations, dutieg and restrictiong, set forth in that chapter.

S

Name of Corporation in Minnesota:

A

WPS MINNESOTA UTILITIES, INC.
Name of Corporation in State of Incorporation:
WPS MINNESOTA UTILITIES, INC.
Corporate Charter Number: 1536811-2
State of Incorporation: DE
Registered Office in Minnesota:
401 2nd Ave S
Mpls MN 55401
Name of Registered Agent: CT Corporation System

This certificate has been issued on 10/10/2005.

Farsy, Fostlorearer

“Sfecretar@ of State.
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MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

JUL 1 8 2006

Date Received (FOR BUREAU USE ONLY)

This document is effective on the date filed, unless a
subsequent effective date within 90 days after received
date is stated in the document.

Name
Michael R. Zwiers
Address
700 N. Adams Street
City State Zip Code
Green Bay Wi 54301 EFFECTIVE DATE:

Administrator
Bureau of Commercial Services

¢, Pocument will be returned to the name and address you enter above.
If left blank document will be mailed to the registered office.

654836 —

APPLICATION FOR CERTIFICATE OF AUTHORITY
TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN MICHIGAN

For use by Foreign Corporations

(Please read information and instructions on the last page)

Pursuant to the provisions of Act 284, Public Acts of 1972 (profit corporations), or Act 162, Public Acts of 1982

(nonprofit corporations), the undersigned corporation executes the following Application:

1. The name of the corporation is:

Minnesota Energy Resources Corporation

or the conducting of its affairs in Michigan is:

N/A

2. (Complete this item only if the corporate name in item 1 is not available for use in Michigan.)
The assumed name of the corporation to be used in all its dealings with the Bureau and in the transaction of its business

3. ltis incorporated under the laws of _Delaware

. The

date of its incorporation is__September 16, 2005

, and the term of its existence

if other than perpetual is__Perpetual

4. a. The address of the main business or headquarters office of the corporation is:

2665 145th Street W Rosemount MN 55068
(Street Address) (City) (State) (ZIP Code)
b. The mailing address if different than above is:
700 N. Adams Street Green Bay Wi 54301
(Street Address) (City) (State) (ZIP Code)
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5. The address of its registered office in Michigan is:

30600 Telegraph Road, Bingham Farms , Michigan 48205
(StreetAddress) (City) (ZIPCode)

The mailing address of the registered office in Michigan if different than above is:

N/A , Michigan
(Street Address orP.O. Box) (City) (ZIPCode)

The name of the resident agent at the registered office is: _C T Corporation System

The resident agent is an agent of the corporation upon whom process against the corporation may be served.

6. The specific business or affairs which the corporation is to transact or conduct in Michigan is as follows:

Provide odorization and balancing services in the Upper Peninsula of Michigan.

The corporation is authorized to transact such business in the jurisdiction of its incorporation.

7. (To be completed by profit corporations only)

1000

The total authorized shares of the corporation are:

8. If the applicant is a trust please specify any powers or privileges possessed by the trust that are not possessed by an
individual or a partnership.

N/A

Signed this 12th day of JUIy ] , 2006
By W MJ /
i &‘Blgr@ure of Authorized Offider or Agent)
Barth J. Wolf, Secretary
(Type or Print Name)

The Department of Labor & Economic Growth will not discriminate against any individual or group because of race, sex, religion, age, national
origin, color, marital status, disability or political beliefs. If you need help with reading, writing, hearing, etc., under the Americans with Disabilities Act,
you may make your needs known to this agency.
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OFFICE OF THE SECRETARY OF STATE

Amended Certificate of Authority

ORGANIZATIONAL ID #: FB030121

I, Chris Nelson Secretary of State of the State of South Dakota, hereby certify
that duplicate of the Application for an Amended Certificate of Authority of
WPS MINNESOTA UTILITIES, INC. changing its name to
MINNESOTA ENERGY RESOURCES CORPORATION to
transact business in this state duly signed and verified pursuant to the provisions
of the South Dakota Corporation Acts, have been received in this office and are

found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby
issue this Amended Certificate of Authority and attach hereto a duplicate of the
application to transact business in this state.

IN TESTIMONY WHEREOYF, I
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this January 10, 2006.

Chris Nelson
Secretary of State

finttia
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Amended Certificate of Authority Merge.doc
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500 E. Capitol Avenue, Pierre SD 57501
Phone 605-773-4845, Fax 605-773-4550

Application for Amended Certificate of Authority

ik M W Sl
FILING FEE: $200 .

FILING INSTRUCTIONS: A foreign corporation authorized to transact business in this state must obtain an amended certificate of
authority from the Office of the Secretary of State if it changes 1) Its corporate name; 2) The period of its duration; or 3) The state or
country of its incorporation. One ORIGINAL and One COPY of the application must be submitted. This application must include a
CERTIFICATE OF EXISTENCE, or a document of similar import, duly authenticated by the secretary of state or other official
having custody of corporate records in the state or country under whose law it is incorporated.

&

o

2

[/ 2
. V.~
. O K
\\‘"‘
(3) State where incorporated Delaware (4) The ate of i lts,m Q}%m‘Xn { Qg‘llf'é/ZOOS

and the period of its duration is_Perpetual

(1) The name of the corporation is (exact corporate name) WPS Minnesota Utilities, Inc.

(2) The name of the corporation as amended is _Minnesota Energy Resources Corporation

(5) The address of its principal office in the state or country under the laws of which it is incorporated |§Q’
1209 Orange Street, Wilmington, DE Zip Code 19801

mailing address if different from above is: N/A
‘ Zip Code

(6) The street address, or a statement that there is no street address, of its registered office in the State of South Dakota is
319 South Coteau Street, Pierre, South Dakota (Hughes County) Zip Code 57501

and the name of its registered agent in the State of South Dakota at that address is CT Corporation System

(7) The names and usual business addresses of its current directors and officers are:
Name Officer Title Street Address City State Zip
See Attached

The application must be signed by an authorized officer of the corporation. .
Date__January 6, 2006 W/{/ ( /JLL

Slgnature

Barth J. wo1f
Printed Name

Secretary
Title

foreignamendedcertificateofauthority July 2005
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Minnesota Energy Resources Corporation

7. Principal Officers (Name, Street Address, City, State, Zip Code)

Officers

Position

Name

Address

President

Charles A. Cloninger

700 North Adams Street, Green Bay, Wl 54301

Vice President

Phillip M. Mikulsky

700 North Adams Street, Green Bay, WI 54301

Vice President

Thomas P. Meinz

700 North Adams Street, Green Bay, W| 54301

Treasurer

Bradley A. Johnson

700 North Adams Street, Green Bay, Wi 54301

Secretary

Barth J. Wolf

700 North Adams Street, Green Bay, Wl 54301

7. Directors (Name, Street Address, City, State, Zip Code)
Board of Directors

Name

Address

Larry L. Weyers

700 North Adams Street, Green Bay, Wi 54301

Phillip M. Mikulsky

700 North Adams Street, Green Bay, Wi 54301

Joseph P. O'Leary

700 North Adams Street, Green Bay, Wl 54301

Thomas P. Meinz

700 North Adams Street, Green Bay, Wl 54301

Barth J. Wolf

700 North Adams Street, Green Bay, W] 54301

WGOB3_SERVER\GOB3VN\GROUP\EXEC\MRZ\SECSTAT\WWMERC.DOC
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PAGE 1

Delcrware

The Tirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE SAID "WPS MINNESOTA
UTILITIES, INC.", FILED A CERTIFICATE OF AMENDMENT, CHANGING ITS
NAME TO "MINNESOTA ENERGY RESOURCES CORPCORATION", THE THIRD DAY

OF JANUARY, A.D. 2006, AT 8:09 O'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

AUTHBENTICATION: 4427775

4031833 8320 W
060011602 h DATE: 01-05-06
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OFFICE OF THE SECRETARY OF STATE

Certificate of Authority

ORGANIZATIONAL ID #: FB030121

I, Chris Nelson, Secretary of State of the State of South Dakota, hereby certify
that the Application for a Certificate of Authority of WPS MINNESOTA

UTILITIES, INC. (DE) to transact business in this state duly signed and
verified pursuant to the provisions of the South Dakota Corporation Acts, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I hereby

issue this Certificate of Authority and attach hereto a duplicate of the application
to transact business in this state.

IN TESTIMONY WHEREOF, I
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital,
this November 9, 2005.

" Chris Nelson
Secretary of State

Cert of Authority Merge
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® Communities served by MERC
® |IPL communities under consideration

1. Geneva

2. Hollandale
3. Clarks Grove
4. Albert Lea
5. Conger

6. Glenville

7. Lyle

8. Rose Creek
9. Adams

10. Taopi

11. Leroy

12. Wykoff



Attachment D

Trade Secret Gas Asset Purchase and
Sale Agreement and Schedules



PUBLIC DOCUMENT
TRADE SECRET DATA HAS BEEN EXCISED

Execution Copy
Attachment D
Page 1 of 150

ASSET PURCHASE AND SALE
AGREEMENT

by and between
Interstate Power and Light Company, an lowa corporation,
(Seller)
and

Minnesota Energy Resources Corporation,
a Delaware corporation,

(Purchaser)

DATED AS OF SEPTEMBER 3, 2013

LEGAL27730210.2
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EXHIBITS
A Key Terms and Conditions of the Natural Gas System Separation Plan

B Key Terms and Conditions of the Natural Gas Transportation Agreement

LEGAL27730210.2



SCHEDULES
Schedule 1.1 (Seller Officers and Employees)
Schedule 1.2 (Purchaser Officers and Employees)
Schedule 1.3 (Territory)
Schedule 2.1(a) (Fee Property)
Schedule 2.1(c) (Specific Permits, Licenses and Variances)
Schedule 2.1(d) (Natural Gas Assets)
Schedule 2.1(e) (Personal Property)
Schedule 2.1(f) (Leases, Easements and other Rights)
Schedule 2.1(k) (Other Assets)
Schedule 2.2(a) (Retained Land, Leases and Easements)
Schedule 2.2(q) (Common Assets)
Schedule 2.7 (Purchase Price)
Schedule 3.1(c) (Violations)
Schedule 3.1(d) (Consents)
Schedule 3.3 (Compliance Exceptions)
Schedule 3.5 (Seller Litigation)
Schedule 3.6 (Zoning and Condemnation)
Schedule 3.8 (Contractual Defaults)
Schedule 3.9(a) (Casualty Losses)
Schedule 3.9(b) (Operations Outside of the Ordinary Course)
Schedule 3.10 (Taxes)
Schedule 3.11(a) (Benefit Plans)
Schedule 3.12 (Title to Purchased Assets)

Schedule 3.13 (Environmental Matters)
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Schedule 3.14 (Employee and Labor Matters)

Schedule 3.15 (Seller Financial Information)

Schedule 3.17 (Real Property Title Exceptions)

Schedule 3.20 (Undisclosed Liabilities)

Schedule 4.1(c) (Purchaser Violations)

Schedule 4.1(d) (Purchaser Consents)

Schedule 4.2 (Purchaser Litigation)

Schedule 5.12 (Pre-Approved Capital Expenditures)
Schedule 7.3(a) (Purchaser Consents Required for Closing)
Schedule 8.2 (Required Governmental Approvals)

Schedule 8.4 (Seller Consents Required for Closing)
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ASSET PURCHASE AND SALE AGREEMENT

This ASSET PURCHASE AND SALE AGREEMENT (this “Agreement”) is made, as of
September 3, 2013 (“Effective Date”), by and between Interstate Power and Light Company, an
lowa corporation (“Seller”), and Minnesota Energy Resources Corporation, a Delaware
corporation (“Purchaser”).

WITNESSETH:

WHEREAS, Seller owns and operates natural gas distribution operations and facilities
located in the Territory (as defined below); and

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to purchase from
Seller, Seller’s natural gas distribution operations and facilities located in the Territory on and
subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the respective representations, warranties,
covenants and agreements contained in this Agreement, each of Seller and Purchaser agrees as
follows:

ARTICLE I
DEFINITIONS

Section 1.1  Defined Terms. The following capitalized terms when used in this
Agreement (or in the Schedules and Exhibits to this Agreement) have the respective meanings
set forth below:

“Affiliate” means, with respect to any Person, any other Person that (i) directly or
indirectly controls the specified Person or (ii) is controlled directly or indirectly by or is under
direct or indirect common control with the specified Person.

“Agreement” means this Asset Purchase and Sale Agreement, together with the
Schedules and Exhibits, as the same may be amended from time to time.

“Approved Capital Expenditures” means all Capital Expenditures approved by Purchaser
in writing, which approval will not be unreasonably withheld, conditioned or delayed, and which
approval will, in all events, be deemed given for any individual Capital Expenditure of less than
Fifty Thousand Dollars ($50,000).

“Assigned Leases” has the meaning set forth in Section 2.1(f) (Purchased Assets -
Leases, Easements and other Rights).

“Assignment _and Assumption” means the Assignment and Assumption Agreement
consistent with the terms of this Agreement and in the form mutually agreed upon by the Parties
prior to Closing.
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“Assumed FMGP Austin Site Environmental Liabilities” has the meaning set forth in
Section 2.3(b) (Purchaser’s Assumed Liabilities - Assumed FMGP Austin Site Environmental
Liabilities).

“ASTM” means the American Society of Testing Materials.
“Benefit Plans” has the meaning set forth in Section 3.11(a) (ERISA; Benefit Plans).

“Bill of Sale” means the Bill of Sale consistent with the terms of this Agreement and in
the form mutually agreed upon by the Parties prior to Closing.

“Business” means the natural gas utility business and related activities carried on by
Seller in the Territory for the purpose of distributing natural gas to Customers.

“Capital Expenditure” means (i) any reasonable repairs, betterments and additions to or
replacements of property, plant and/or equipment or (ii) any other reasonable expenditures that
would be capitalized on Seller’s balance sheet in accordance with Title 18, Part 201 of the Code
of Federal Regulations.

“Casualty” means any damage to or destruction of all or any portion of the Facilities as a
result of fire (including fire caused by lightning), wind, hail, ice, snow, hurricane, tornado,
freezing, earthquake, earth movement, flood or other act of God, acts of terrorism, civil
insurrection, riots, strikes, labor disturbances, vandalism or any event beyond the reasonable
control of Seller which, in Seller’s reasonable judgment, exceeds Five Hundred Thousand
Dollars ($500,000) per occurrence.

“Casualty Estimate” has the meaning set forth in Section 5.15(a) (Casualty Loss -
Casualty Estimate).

“Casualty Repair Expense” means any Capital Expenditure incurred by Seller pursuant to
Section 5.15 (Casualty Loss) to rectify an Event of Loss less any property insurance proceeds
received by Seller for such Event of Loss.

“CERCLA” means the Comprehensive Environmental Response, Compensation and
Liability Act, as amended by the Superfund Amendments and Reauthorization Act of 1986
(42 U.S.C. 89601 et seq.).

“Change of Law” means the adoption, promulgation, repeal, modification or
reinterpretation of any law, rule, regulation, ordinance or order or any other Requirement of Law
of any Governmental Authority which occurs subsequent to the Effective Date.

“Closing” has the meaning set forth in Section 2.6 (Closing).
“Closing Date” has the meaning set forth in Section 2.6 (Closing).

“Closing Statement” has the meaning set forth in Section 2.7(d) (Purchase Price - Final
Purchase Price Adjustments).
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“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collective Bargaining Agreements” means the agreements between Seller and Local
Unions No. 204 & 949 of the International Brotherhood of Electrical Workers, the agreements
specifically referred to therein, and all supplemental agreements (including addenda, agreements,
letters of agreement, and memoranda of understanding) between such parties, including those
relating to the provision of retirement and welfare benefit plans.

“Commercially Reasonable Efforts” means efforts by a Party to perform a particular
obligation under this Agreement that does not require such Party to expend any funds other than
expenditures which are customary and reasonable in transactions of the kind and nature
contemplated by this Agreement in order for such Party to satisfy such obligation under this
Agreement.

“Common Assets” has the meaning set forth in Section 2.2(q).

“Compliance Liabilities” has the meaning set forth in Section 2.3(c) (Purchaser’s
Assumed Liabilities - Compliance Liabilities).

“Confidential Information” has the meaning set forth in the Confidentiality Agreement.

“Confidentiality Agreement” means that certain Mutual Nondisclosure Agreement
executed May 17, 2013 by Seller and Purchaser.

“Contested Adjustments” has the meaning set forth in Section 2.7(d)(i) (Purchase Price -
Final Purchase Price Adjustments).

“Contested Adjustments Notice” has the meaning set forth in Section 2.7(d)(i) (Purchase
Price - Final Purchase Price Adjustments).

“Contract” means any and all agreements, arrangements, contracts, leases, consensual
obligations, bond or bond commitment, instrument, mortgage, loan or credit agreement,
debenture, security agreement, indenture, deed of trust, purchase order, license, promissory
notes, evidence of indebtedness, purchase orders, letters of credit, promises and undertakings of
any nature (whether written or oral and whether express or implied).

“Cure Notice” has the meaning set forth in Section 5.1(c)(iii) (Due Diligence; Updates
and Changes to Schedules — Title Commitment, Survey and Title Policy - Remedies).

“Customer” means a retail customer of the Business located in the Territory.

“Customer Accounts Receivable” means those amounts due Seller from Customers for
Business related natural gas utility service, including unbilled revenue, and for merchandising,
jobbing and contract work, including, without limitation, any indebtedness, obligation or interest
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constituting an account, chattel paper, instrument or general intangible, and which are identified
on the books and records of Seller (including its accounting system).

“Customer Advances” means those advances by Customers to Seller for Business related
construction which are to be refunded either wholly or in part.

“Customer Deposits” means amounts deposited with Seller by Customers as security for
the payment of Business related bills.

“Data Room” means the electronic data room(s) maintained by R.R. Donnelley & Sons
Company on behalf of Seller in connection with the transactions contemplated herein.

“Divisible Tax Bill” has the meaning set forth in Section 5.7(a)(i) (Taxes, Prorations and
Closing Costs - Taxes).

“Due Diligence Issue” has the meaning set forth in Section 5.1(a)(v) (Due Diligence;
Updates and Changes to Schedules — Notice of Due Diligence Issue).

“Due Diligence Period” means the sixty (60) day period commencing on the Effective
Date; provided, however, that with respect to the Environmental Conditions relating to the
FMGP Austin Site or other Transferred Real Property, the period ends on the date that is thirty
(30) days after the later to occur of (a) the completion of the FMGP Austin Site investigation to
be conducted by Section 5.1(a)(ii) (Due Diligence; Updates and Changes to Schedules — FMGP
Austin Site Investigation) or (b) the completion of Phase Il environmental assessment, if any,
Purchaser may conduct pursuant to Section 5.1(a)(iii) (Due Diligence; Updates and Changes to
Schedules — Purchaser’s Environmental Due Diligence) .

“Effective Date” has the meaning set forth in the introductory paragraph of this
Agreement.

“Electric Assets” means the assets, facilities and real property within or outside the
Territory exclusively or primarily used by Seller for its electric power distribution and generation
activities including electric distribution line facilities, structures, towers, poles, lines, cables,
conduit, wires, fuses, switches, relays, conductors, meters, transformers, regulators, capacitors,
telemetering and communications equipment, system protection equipment, grounding
equipment, switching devices, connections, and support equipment and substations.

“Encumbrances” means any mortgages, pledges, liens, claims, charges, security interests,
conditional and installment sale agreements, preferential purchase rights, activity and use
limitations, easements, covenants, encumbrances, obligations, limitations, title defects, deed
restrictions, and any other restrictions of any kind, including restrictions on use, transfer, receipt
of income, or exercise of any other attribute of ownership of the applicable Purchased Asset.

“Environmental Conditions” means the presence of Hazardous Substances (i) on, over,
under or about the Transferred Real Property (or any portion thereof), the FMGP Sites or other
real property subject to an Assigned Lease, or (ii) in soil, sediment, surface water or groundwater
at the Transferred Real Property (or any portion thereof), the FMGP Sites or other real property
subject to an Assigned Lease.
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“Environmental Data” has the meaning set forth in Section 5.1(a)(vi) (Due Diligence;

Updates and Changes to Schedules - Due Diligence - Environmental Data).

“Environmental Laws” means any applicable Requirements of Law, permits, orders or
published decisions of Governmental Authorities relating to: (a) the control of any pollutant or
protection of the air, water or land; (b) solid, gaseous or liquid waste generation, handling,
treatment, storage, disposal or transportation; (c) exposure to hazardous, toxic or other harmful
materials or substances; and (d) the protection and enhancement of human health or the
environment. The term “Environmental Laws” shall include CERCLA, the Resource
Conservation and Recovery Act (42 U.S.C. 86901 et seq.), the Federal Water Pollution Control
Act (33 U.S.C. 81251 et seq.), the Clean Air Act (42 U.S.C. 87401 et seq.), the Clean Water Act,
33 U.S.C. 81251 et seq., the National Environmental Policy Act, 42 U.S.C. 84321 et seq., the
Endangered Species Act, 16 U.S.C. §1531 et seq., the Safe Drinking Water Act, 42 U.S.C. §300f
et seq., the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. 8136 et seq., the
Hazardous Materials Transportation Act, 49 U.S.C. 81801 et seq., the Qil Pollution Act,
33 U.S.C. 82701 et seq., the Toxic Substances Control Act (15 U.S.C. 8260 et seq.), the Qil
Pollution Act (33 U.S.C. 82701 et seq.), the Occupational Safety and Health Act of 1970
(29 U.S.C. 8651 et seq.), the Emergency Planning and Community Right-to-Know Act
(42 U.S.C. 811001 et seq.), and the Atomic Energy Act (42 U.S.C. 82011 et seq.), and all other
Requirements of Law, permits, orders or published decisions of Governmental Authorities
implementing or substantially equivalent to the foregoing requirements.

“Environmental Permits” has the meaning set forth in Section 3.13(a) (Environmental
Matters).

“Environmental Reports” has the meaning set forth in Section 3.13(h) (Environmental
Matters).

“ERISA” means the Employee Retirement Income Security Act of 1974 (29 U.S.C.
§1001 et seq.), as amended.

“ERISA Affiliate” means any trade or business (whether or not incorporated) which
would be considered a single employer with Seller pursuant to Sections 414(b), (c), (m) or (o) of
the Code and the regulations promulgated under those sections or pursuant to Section 4001(b) of
ERISA and the regulations promulgated thereunder.

“ERISA Affiliate Plans” has the meaning set forth in Section 2.4(f) (Seller’s Retained
Liabilities - Benefit Plans).

“Estimated Closing Purchase Price” has the meaning set forth in Section 2.7(b) (Purchase
Price - Estimated Closing Purchase Price).

“Estimated Closing Statement” has the meaning set forth in Section 2.7(b) (Purchase
Price - Estimated Closing Purchase Price).

“Event of Loss” has the meaning set forth in Section 5.15(a) (Casualty Loss - Casualty
Estimate).
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“Excluded Assets” has the meaning set forth in Section 2.2 (Excluded Assets).

“Facilities” means, collectively, the Transferred Land, the Transferred Improvements and
the tangible personal property described in Section 2.1(e) (Purchased Assets - Personal
Property), but, for the avoidance of doubt, excluding the Excluded Assets.

“EERC” means the Federal Energy Regulatory Commission.

“EMGP Adjustment” has the meaning set forth in Schedule 2.8 - FMGP Adjustment.

“EMGP_Adjustment Annual Payment” means the amount equal to (a) the cumulative
amount that Purchaser collected from Customers through rates on file with and approved by the
MPUC for the FMGP Sites Remediation costs and expenses less (b) the cumulative amount of
Assumed FMGP Austin Site Environmental Liabilities costs and expenses then incurred by
Purchaser, taking into account such amounts in items (a) and (b) that were included in the
calculation of any prior FMGP Adjustment Annual Payments made to Seller to avoid any double
counting of such amounts in such calculation and payments.

“EMGP_Austin Site” means the former manufactured gas plant site located in Austin,
Minnesota, for which the Seller has previously been identified as a “Potentially Responsible
Party” under applicable Environmental Laws.

“EMGP_Sites” means the former manufactured gas plant sites located in Albert Lea,
Austin, Fairmont, New Ulm, Owatonna and Rochester, Minnesota for which the Seller has
previously been identified as a “Potentially Responsible Party” under applicable Environmental
Laws.

“Final Purchase Price” has the meaning set forth in Section 2.7(d)(i) (Purchase Price -
Final Purchase Price Adjustments).

“Einal Statement” has the meaning set forth in Section 2.7(d)(i) (Purchase Price - Final
Purchase Price Adjustments).

“Governmental Authority” means any foreign, federal, state, local or other governmental
authority or regulatory agency, commission, department, or other governmental subdivision,
court, tribunal or body, including FERC and MPUC, but excluding Purchaser and any
subsequent owner of the Facilities (if otherwise a Governmental Authority under this definition).

“Grant Deed” means the deeds consistent with the terms of this Agreement and in the
forms mutually agreed upon by the Parties prior to Closing.

“Hazardous Substances” means any chemical, material or substance that is listed or
regulated under applicable Environmental Laws as a “hazardous” or “toxic” substance or waste,
or as a “contaminant,” or is otherwise listed or regulated, or for which liability or standards of
care are imposed under applicable Environmental Laws, including, for purposes of this
Agreement, coal combustion byproducts, petroleum, petroleum products or derivatives, asbestos,
urea formaldehyde, polychlorinated biphenyls and any other substances and materials for which
liability or standards of conduct may be imposed under Environmental Laws.
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“Indebtedness” means, with respect to any Person, (i) all indebtedness of such Person,
whether or not contingent, whether secured or unsecured, for borrowed money; (ii) all
obligations and liabilities of such Person for the deferred purchase price of property or services;
(iii) all indebtedness and obligations of such Person evidenced by notes, bonds, debentures,
finance leases or other similar instruments and liabilities, whether contingent or not contingent,
for reimbursement in respect of any letter of credit, banker’s acceptance or similar credit
transaction; (iv) all obligations and liabilities in respect of any lease of (or other arrangements
conveying the right to use) real or personal property, or a combination thereof, which liabilities
are required to be classified and accounted for under GAAP as capital leases; (v) all obligations
and liabilities with respect to hedging, swaps or similar arrangements; and (vi) all guarantees,
pledges and grants of a security interest by such Person in respect of or securing obligations with
respect to the indebtedness of others referred to in clauses (i) through (v) above.

“Indemnifiable Claim” has the meaning set forth in Section 6.7 (Mitigation; Limitation
on Claims; Additional Provisions).

“Indemnitee” has the meaning set forth in Section 6.4(a) (Notice of Claim).
“Indemnitor” has the meaning set forth in Section 6.4(a) (Notice of Claim).

“Independent Accounting Firm” has the meaning set forth in Section 2.7(d)(i) (Purchase
Price - Final Purchase Price Adjustments).

“Intellectual Property” means all trade secrets, copyrights, copyright applications,
patents, patent applications, patent rights, trademarks, trademark rights, trademark applications,
trade names, service marks, service mark applications, inventions, computer programs and other
computer software, inventions, designs, samples, specifications, schematics, know how,
proprietary processes, domain names, websites, source and object code and other intellectual
property rights.

“Inventory” means all inventory of spare parts, and other materials and supplies
(excluding Storage Gas) located at Seller’s Territory service centers or storage or in transit and
such other similar inventory, if any, that was acquired by Seller to support the Business.

“Knowledge” or similar phrases in this Agreement means: (i) in the case of Seller, the
then current actual knowledge of the officers and employees of Seller listed on Schedule 1.1
(Seller Officers and Employees) after a due and reasonable inquiry, and (ii) in the case of
Purchaser, the then current actual knowledge of the officers and employees of Purchaser listed
on Schedule 1.2 (Purchaser Officers and Employees) after a due and reasonable inquiry.

“Lien Notice” has the meaning set forth in Section 5.1(c)(ii) (Due Diligence; Updates and
Changes to Schedules — Title Commitment, Survey and Title Policy — Title Defects).

“Material Adverse Effect” means an effect, event, development or change, which
individually or in combination with other material effects, events, developments or changes is or
is reasonably likely to become materially adverse to the condition of the Purchased Assets or the
operation of the Business, taken as a whole, other than (i) any effect, event, development or
change resulting from changes in the international, national, regional or local wholesale or retail
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markets for natural gas, (ii) any effect, event, development or change resulting from changes in
the North American, national, regional or local natural gas distribution or transportation systems
conditions, regulations or policies, (iii) any Change of Law, or (iv) any such effect, event,
development or change to the condition of the Purchased Assets which is cured by or on behalf
of Seller (including by the payment of money by or on behalf of Seller) to the reasonable
satisfaction of Purchaser before the earlier of the Closing Date and the Termination Date;
provided that, the exceptions set forth in clauses (i) and (ii) shall not be applicable to the extent
such effects, events, developments or changes affect the Purchased Assets in a materially
disproportionate manner compared with other Persons or assets in the natural gas distribution
industry; provided, further, that for purposes of this definition, for the avoidance of doubt, it shall
be a Material Adverse Effect if, after the Effective Date there occurs an Event of Loss that results
in a Casualty Estimate of more than Five Hundred Thousand Dollars ($500,000), and Seller does
not repair or replace in accordance with Section 5.15(b) (Casualty Loss - Seller’s Election) the
damaged Purchased Assets that caused such Event of Loss before the Closing Date.

“Monetary Liens” means any Encumbrances requiring the payment of money, including
income tax liens, judgments, fines or penalties, but excluding any rental, lease, tax or other
similar payment payable under any Assigned Lease.

“MPUC” means the Minnesota Public Utilities Commission.

“MPUC Authority” means (i) final, non-appealable orders of the MPUC, approving on
terms and conditions acceptable to each of Seller and Purchaser in their respective sole
discretion, or (ii) fulfillment of applicable notice requirements which would permit, absent
decisions and orders of the MPUC, the consummation by Seller and Purchaser of the transactions
contemplated hereby.

“Natural Gas Assets” has the meaning set forth in Section 2.1(d) (Purchased Assets -
Natural Gas Assets).

“Natural Gas System Separation Plan” means the Natural Gas System Separation Plan to
be mutually agreed upon by the Parties prior to Closing and which shall be consistent with the
terms and conditions set forth on Exhibit A.

“Natural Gas Transportation Agreement” means the Natural Gas Transportation
Agreement in a form mutually agreed upon by the Parties prior to Closing and which shall be
consistent with the terms and conditions set forth on Exhibit B.

“Necessary Capital Expenditure” means any Capital Expenditure that, in the exercise of
Prudent Utility Practices, is reasonably necessary for the continued operation or maintenance of
the Facilities or any of the other Purchased Assets or is required by Requirements of Law (except
for any Remediation required by applicable Environmental Laws), in each case as determined by
Seller in its reasonable discretion, but in all cases including any Capital Expenditure to the extent
necessary for providing service to new Customers (provided that such Capital Expenditures are
made in compliance with Requirements of Law, including applicable tariffs and related rules
(except for any Remediation required by applicable Environmental Laws)) and any Capital
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Expenditures to the extent required to comply with Requirements of Law or an order of any
Governmental Authority.

“Non-Monetary Title Defect” has the meaning set forth in Section 5.1(c)(iii) (Due
Diligence; Updates and Changes to Schedules — Title Commitment, Survey and Title Policy -
Remedies).

“Notice of Claim” has the meaning set forth in Section 6.4(a) (Notice of Claim).

“Other Accounts Receivable” means amounts due Seller upon open accounts, other than
amounts due from Customer Accounts Receivable or accounts otherwise relating to the Business.

“Party” means either Seller or Purchaser, as the context requires; “Parties” means,
collectively, Seller and Purchaser.

“PBGC” means the Pension Benefit Guaranty Corporation.

“Permitted Encumbrances” means, collectively: (i) Encumbrances and exceptions for
taxes and other governmental charges and assessments (including special assessments) that are
not yet due and payable; (ii) with regard to real property interests that are part of the Purchased
Assets, rights, reservations, covenants, conditions and restrictions presently of record and general
to the area that do not materially detract from the value of or materially impair the existing use of
such Purchased Assets in substantially the same manner as such Purchased Assets were used by
Seller in the operation of the Business; (iii) Encumbrances (other than Monetary Liens which
Seller shall remove at or before Closing) and title exceptions or imperfections with respect to any
of the Purchased Assets that do not materially detract from the value of or materially impair the
existing use of such Purchased Assets in substantially the same manner as such Purchased Assets
were used by Seller in the operation of the Business; (iv) all leases, easements, licenses and
occupancy and/or use agreements included in the Purchased Assets (or any portion thereof)
(including those leases, licenses and occupancy and/or use agreements that constitute an
Assigned Lease) whether or not recorded against the Transferred Real Property and real property
subject to an Assigned Lease and such other service contracts and agreements entered into after
the Effective Date in accordance with the provisions of this Agreement, in each case, to the
extent in effect as of the Closing; (v) Encumbrances or title exceptions or imperfections with
respect to the Purchased Assets created by or resulting from the acts or omissions of Purchaser or
any of its Affiliates, employees, officers, directors, agents, representatives, contractors, invitees
or licenses; (vi) Encumbrances and/or title exceptions or imperfections created by any of the
documents to be executed in connection with the Closing or this Agreement (including any
reservations, easements, restrictions, covenants and other matters set forth in the Grant Deeds)
whether prior to, or at the Closing; and (vii) Requirements of Law, including building and zoning
Requirements of Law now or hereafter in effect relating to the Purchased Assets; provided,
however, without affecting any representations or warranties made by Seller in this Agreement.

“Person” means an individual, partnership, cooperative, joint venture, corporation,
limited liability company, trust, association or unincorporated organization, or any Governmental
Authority.
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“Pre-Approved Capital Expenditures” has the meaning set forth in Section 5.12 (Capital
Expenditures Prior to Closing).

“Pre-Closing Remediation Expenditure” shall mean expenditures by Seller after the
Effective Date and prior to the Closing Date relating to Remediation of an Environmental
Condition to the extent required by a Governmental Authority, or pursuant to the Environmental
Laws, to be undertaken by Seller prior to the Closing Date.

“Pre-employment Conditions” has the meaning set forth in Section 5.4(a) (Labor Matters
- Offers of Employment).

“Protest Notice” has the meaning set forth in Section 2.7(d)(i) (Purchase Price - Final
Purchase Price Adjustments).

“Prudent Utility Practices” means any of the practices, methods and acts engaged in or
approved by a significant portion of the natural gas utility industry in the United States of
America during the relevant time period, or any of the practices, methods or acts which, in the
exercise of reasonable judgment in light of the facts known at the time the decision was made,
could have been expected to accomplish the desired result at a reasonable cost consistent with
good business practices, reliability, safety and expedition. “Prudent Utility Practices” is not
intended to be limited to the optimum practice, method or act to the exclusion of all others, but
rather to be practices, methods or acts generally regarded as acceptable in the natural gas utility
industry in the United States of America.

“Purchased Assets” has the meaning set forth in Section 2.1 (Purchased Assets).

“Purchaser” has the meaning set forth in the introductory paragraph of this Agreement.

“Purchaser Cap” has the meaning set forth in Section 6.2(a) (Indemnification by Seller -
Purchaser Claims).

“Purchaser Claims” has the meaning set forth in Section 6.2(a) (Indemnification by Seller
- Purchaser Claims).

“Purchaser Deductible” has the meaning set forth in Section 6.2(a) (Indemnification by
Seller - Purchaser Claims).

“Purchaser Group” has the meaning set forth in Section 6.2(a) (Indemnification by Seller
- Purchaser Claims).

“Purchaser’s Assumed Liabilities” has the meaning set forth in Section 2.3 (Purchaser’s
Assumed Liabilities).

“Related Agreements” means the Bill of Sale, the Confidentiality Agreement, the Grant
Deeds, the Assignment and Assumption, any Transition Services Agreement and the Natural Gas
Transportation Agreement, each between Purchaser and Seller and (except for the
Confidentiality Agreement) dated as of the Closing Date.
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“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing of Hazardous Substances into
the environment.

“Remediation” means any or all of the following activities to the extent they relate to or
arise from the presence of an Environmental Condition and are required to be addressed either as
a requirement of Environmental Laws or as a result of a claim or demand of a Third Party or
Governmental Authority: (i) monitoring, investigation, cleanup, containment, remediation,
removal, mitigation, response or restoration work required by Environmental Laws, (ii) obtaining
any permits, consents, approvals or authorizations of any Governmental Authority necessary to
conduct any such work, (iii) preparing and implementing any plans or studies for such work,
(iv) where required or desired, obtaining a written notice from a Governmental Authority with
jurisdiction over the Purchased Assets or any portion thereof under Environmental Laws that no
material additional work is required by such Governmental Authority and (v) any other activities
reasonably necessary or appropriate or required under Environmental Laws to address or
mitigate such Environmental Condition. Remediation shall be understood to encompass cost
effective, risk-based remedies, to the extent permitted under applicable Environmental Laws,
including the use of engineering and institutional controls, such as deed restrictions, reflecting
the industrial nature of the Purchased Assets and shall not include Seller’s general overhead.

“Required Consents” means all authorizations, consents, licenses, permits, notices,
approvals, franchises, variances, exceptions, exemptions and allowances necessary or
appropriate to consummate the transactions contemplated hereby.

“Requirements of Law” means any applicable foreign, federal, state, county or local laws,
statutes, regulations, rules, codes or ordinances enacted, adopted, issued or promulgated by any
Governmental Authority having jurisdiction.

“Retained Land” has the meaning set forth in Section 2.2(a) (Excluded Assets - Retained
Land, Leases and Easements).

“Seller” has the meaning set forth in the introductory paragraph of this Agreement.

“Seller Cap” has the meaning set forth in Section 6.3(a) (Indemnification by Purchaser -
Seller Claims).

“Seller Claims” has the meaning set forth in Section 6.3(a) (Indemnification by Purchaser
- Seller Claims).

“Seller Deductible” has the meaning set forth in Section 6.3(a) (Indemnification by
Purchaser - Seller Claims).

“Seller Financial Information” has the meaning set forth in Section 3.15 (Financial
Information).

“Seller Group” has the meaning set forth in Section 6.3(a) (Indemnification by Purchaser
- Seller Claims).
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“Seller Marks” has the meaning set forth in Section 5.18 (Seller Marks).

“Seller Pension Plan” has the meaning set forth in Section 5.5(b)(i) (Employee Benefits
Matters - Employee Benefit Plans.).

“Seller Reduction” has the meaning set forth in Section 5.7(a)(ii) (Taxes, Prorations and
Closing Costs - Taxes).

“Seller Retirement Plan” has the meaning set forth in Section 5.5(b)(ii) (Employee
Benefits Matters - Employee Benefit Plans).

“Seller Schedule Update” has the meaning set forth in Section 5.1(b)(ii) (Updates and
Changes to Schedules - Seller Schedule Update).

“Seller Software” means the computer software owned, used, licensed or leased by
Seller.

“Seller’s Retained Liabilities” has the meaning set forth in Section 2.4 (Seller’s Retained
Liabilities).

“Seller’s Retained License” has the meaning set forth in Section 2.2(0) (Seller’s Retained
Liabilities - Books and Records).

“Storage Gas” means the natural gas in transit or in storage for the Business.

“Survey” has the meaning set forth in Section 5.1(c)(i) (Due Diligence; Updates and
Changes to Schedules — Title Commitment, Survey and Title Policy - Cooperation).

“Tax” means any federal, state, local or foreign income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, environmental
(including taxes under Section 59A of the Code), customs duties, capital stock, franchise, profits,
withholding, social security (or similar), unemployment, disability, real property, utilities,
fixtures or improvements (including assessments, fees or other charges based on the use,
occupancy or ownership of real property), personal property, sales, use, transfer, registration,
value added, alternative or add-on minimum, estimated tax, retirement, railroad or other tax of
any kind whatsoever, including any interest, penalty or addition thereto, whether disputed or not,
including any item for which liability arises as a transferee or successor-in-interest.

“Tax Claim” has the meaning set forth in Section 5.7(a)(iv) (Taxes, Prorations and
Closing Costs - Taxes).

“Tax Reproration Agreement” has the meaning set forth in Section 5.7(a)(i) (Taxes,
Prorations and Closing Costs - Taxes).

“Tax Return” means any return, report or similar statement required to be filed with
respect to any Taxes (including any attached schedules), including any information return, claim
for refund, amended return and declaration of estimated Tax.
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“Termination Date” has the meaning set forth in Section 10.1(d) (Rights to Terminate -
Failure to Close by Termination Date).

“Territory” means the area in Southern Minnesota depicted on Schedule 1.3 (Territory).

“Third Party” means a Person that is not a member of the Seller Group or the Purchaser
Group, as the case may be.

“Third Party Claim” means a claim by a Third Party.

“Title Commitment” has the meaning set forth in Section 5.1(c)(i) (Title Commitment,
Survey and Title Policy - Cooperation).

“Title Defect” has the meaning set forth in Section 5.1(c)(ii) (Title Commitment, Survey
and Title Policy — Title Defects).

“Transferred Employee” means the employee of Seller identified in Schedule 5.4
(Transferred Employee) who the Parties anticipate will be hired by Purchaser on or immediately
following the Closing Date.

“Transferred Improvements” has the meaning set forth in Section 2.1(b) (Purchased
Assets - Improvements, Buildings, Structures and Fixtures).

“Transferred Land” has the meaning set forth in Section 2.1(a) (Purchased Assets - Real
Property Rights).

“Transferred Real Property” has the meaning set forth in Section 2.1(b) (Purchased
Assets - Improvements, Buildings, Structures and Fixtures).

“Transition Services Agreement” means a transition services agreement, if any, entered
into by the Parties pursuant to Section 5.16 (Transition Services).

“Union” means the Local Unions No. 204 & 949 of the International Brotherhood of
Electrical Workers.

“WARN Act” means the Worker Adjustment and Retraining Notification Act (29 U.S.C.
§2101 et. seq.).

Section 1.2  Interpretation. In this Agreement, and in the Schedules and Exhibits
hereto, unless a clear contrary intention appears: (a) the singular includes the plural and vice
versa; (b) reference to any Person includes such Person’s successors and assigns but, in the case
of a Party, only if such successors and assigns are permitted by this Agreement, and reference to
a Person in a particular capacity excludes such Person in any other capacity; (c) reference to any
gender includes each other gender; (d) reference to any agreement (including this Agreement),
document or instrument means such agreement, document or instrument as amended or modified
and in effect from time to time in accordance with the terms thereof and, to the extent applicable,
the terms hereof; (e) reference to any Article, Section, Schedule or Exhibit means such Atrticle,
Section, Schedule or Exhibit to this Agreement, and references in any Article, Section, Schedule,
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Exhibit or definition to any clause means such clause of such Article, Section, Schedule, Exhibit
or definition; (f) “hereunder,” “hereof,” *“hereto,” “herein” and words of similar import are
references to this Agreement as a whole and not to any particular Section or other provision
hereof; (g) “including” (and with correlative meaning “include”) means including without
limiting the generality of any description preceding such term; (h) relative to the determination
of any period of time, “from” means “from and including,” “to” means “to but excluding” and
“through” means “through and including”; and (i) reference to any law (including statutes and
ordinances) means such law as amended, modified, codified or reenacted, in whole or in part,
and in effect from time to time, including rules and regulations promulgated thereunder.

Section 1.3  Captions. The captions of the various Articles, Sections, Exhibits and
Schedules of this Agreement have been inserted only for convenience of reference and are not
intended to be a part of or to affect the meaning or interpretation of this Agreement.

Section 1.4  No Joint Venture. Nothing contained in this Agreement creates or is
intended to create an association, trust, partnership or joint venture or impose a trust or
partnership duty, obligation or liability on or with regard to either Party. Neither Party shall be
empowered, except as expressly stated herein, to act as the other Party’s agent or to represent to
any Third Party that it has the ability to bind the other Party, without the express permission of
the Party to be bound.

Section 1.5  Construction of Agreement. This Agreement was negotiated by the Parties
with the benefit of legal representation and any rule of construction or interpretation otherwise
requiring this Agreement to be construed or interpreted against any Party shall not apply to any
construction or interpretation hereof.

ARTICLE Il
PURCHASE AND SALE OF PURCHASED ASSETS

Section 2.1  Purchased Assets. Subject to the terms and conditions of this Agreement,
including Section 2.2 (Excluded Assets), at the Closing, Seller will sell, convey, assign, transfer
and deliver to Purchaser and Purchaser will purchase, assume and acquire from Seller, all of
Seller’s right, title and interest in and to the following assets of Seller (collectively, the
“Purchased Assets”) on the Closing Date, free and clear of all Indebtedness and free and clear of
any and all Encumbrances other than the Permitted Encumbrances:

@) Fee Property. Each parcel of real property located in the Territory owned in fee
simple title by Seller and used in connection with the Business, as such parcels are described on
Schedule 2.1(a) (Fee Property) (collectively, the “Transferred Land”), but excluding any
Common Assets.

(b) Improvements, Buildings, Structures and Fixtures. The improvements, buildings,
structures and fixtures that are located on the Transferred Land or any portion thereof (including
any uncompleted improvements thereon) (collectively, the “Transferred Improvements” and,
together with the Transferred Land, the “Transferred Real Property™).

(©) Permits, Licenses, Etc. To the extent transferable, (i) any and all permits,
authorizations, certifications, consents, approvals, licenses, franchises, variances, exceptions,
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exemptions or allowances (including applications for any of the foregoing) of Seller under
agreements with Third Parties or issued by any Governmental Authority associated with the
Business or the ownership, operation or maintenance of the Purchased Assets, and (ii) any and
all legal, equitable, and territorial rights granted to Seller by any Governmental Authority
associated with the Business or the ownership, operation or maintenance of the Purchased Assets
(including applications for any of the foregoing), in the case of each of clauses (i) and (ii),
including such assets described on Schedule 2.1(c) (Specific Permits, Licenses and Variances)
but excluding any Common Assets.

(d) Natural Gas Assets. Any and all distribution facilities and related assets located in
the Territory used primarily in connection with the Business, including any and all gas pipes and
pipelines, valves, meters, regulators and equipment, corrosion protection fittings and equipment
and the other assets described on Schedule 2.1(d) (Natural Gas Assets) (the “Natural Gas
Assets”).

(e) Personal Property, Inventory and Storage Gas. Any and all Inventory, Storage Gas
and any and all machinery, vehicles, tools, spare parts, furniture, office equipment, office
supplies, tools, testing, and other equipment and other tangible personal property of Seller
existing on the Closing Date located in the Territory and used primarily in connection with the
Business, including such assets and other similar assets described on Schedule 2.1(e) (Personal
Property).

()] Leases, Easements and other Rights. Any and all (i) recorded and unrecorded
leases of, and easements appurtenant to, real property located in the Territory used primarily by
Seller in connection with the Business, and (ii) other franchises, rights of way, permits and rights
of Seller to the use of real property in the Territory (including such licenses, rights of way and
rights arising by adverse possession) used primarily by Seller in connection with the Business, in
the case of clauses (i) and (ii), including the assets described on Schedule 2.1(f) (Leases,
Easements and other Rights) (collectively, “Assigned Leases”), to the extent the same are
assignable.

(0) Warranties and Third Party Causes of Action. Any and all warranties relating to
the Purchased Assets, and any and all of the rights, claims or causes of action of Seller against a
Third Party related to the Purchased Assets, the operation of the Business or Purchaser’s
Assumed Liabilities, including matters relating to Assumed FMGP Austin Site Environmental
Liabilities, but not including such rights, claims or causes of action to the extent that the same
relate to Seller’s Retained Liabilities. To the extent such rights, claims or causes of action relate
to both Purchaser’s Assumed Liabilities and Seller’s Retained Liabilities, Purchaser and Seller
shall share such rights, claims or causes of action in the same proportion as their respective
interests bear to the total interest relating to those such causes of action.

(h) Records. Copies of all (i) Customer lists, data from Business information
databases, including Customer load data, in a reasonably usable format, meter reading and
service data, and operating and maintenance records; (ii) environmental reports relating to the
Purchased Assets or the Assumed Liabilities; (iii) warranty information, technical information,
engineering design plans, blueprints and as-built plans, operating data and plans, user
documentation and specifications and procedures; (iv) records, drawings, reports, operating data,
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electronic mapping files and Customer accounting data; (v) records relating to Transferred
Employee, (vi) all other all files, documents, instruments, papers, books, reports, ledgers,
journals, title commitments and policies, title abstracts, surveys, regulatory filings and marketing
documentation; and (vii) and other items of Seller similar to the items specifically enumerated in
the foregoing subsections (i) through (vi), in each case, to the extent relating primarily to the
Business, the Purchased Assets or the Purchaser’s Assumed Liabilities, in their then-current
condition and form and in each case such items remain subject to Seller’s Retained License.

() Customer Accounts Receivable, Customer Advances and Customer Deposits. Any
and all Customer Accounts Receivables, Customer Advances and Customer Deposits.

() Communications Equipment. The SCADA remote terminal unit owned by Seller,
located in the Territory and primarily used in the Business.

(k) Other Assets and Pipeline Capacity Release. The additional Business related
assets described on Schedule 2.1(k) (Other Assets). In addition, Seller shall arrange for the
permanent release to Purchaser at Closing of the portion of its committed Northern Natural Gas
Company firm pipeline capacity reasonably allocable to natural gas supplied in the operation of
the Business.

Section 2.2  Excluded Assets. Notwithstanding any provision herein to the contrary,
nothing in this Agreement will constitute or be construed as conferring on Purchaser, and
Purchaser is not acquiring, any right, title or interest in any assets, rights or property not
described in Section 2.1 (Purchased Assets), and, for the avoidance of doubt, the Purchased
Assets do not include any of the following assets, rights and properties of Seller (collectively, the
“Excluded Assets”); it being acknowledged and agreed that the Excluded Assets are being
specifically excluded from the sale of assets contemplated by this Agreement:

@ Retained Land, Leases and Easements. The land, leases and easements owned by
Seller which are not included in Sections 2.1(a) (Real Property Rights) or 2.1(f) (Leases,
Easements and other Rights), together with all real and personal property and improvements
thereon and the other equipment and facilities thereon, including such land, leases, easements,
personal property, improvements, equipment and facilities as described on Schedule 2.2(a)
(Retained Land, Leases and Easements) (the “Retained Land”);

(b) Seller Marks. The Seller Marks, and all other intellectual property (including
trademarks, tradenames, trade secrets, software, patents, copyrights and the like) of Seller not
specifically included in the Purchased Assets, subject to Purchaser’s rights under Section 5.18
(Seller Marks);

(©) Seller Pension Plan and Seller Retirement Plan. Any assets of any Seller Pension
Plan or Seller Retirement Plan;

(d) Third Party Causes of Action. Any rights, claims or causes of action against a
Third Party related to the Purchased Assets, the operation of the Business arising out of
transactions occurring prior to the Closing Date that also relate to Seller’s Retained Liabilities;
provided, that to the extent such rights, claims or causes of action relate to both Purchaser’s
Assumed Liabilities and Seller’s Retained Liabilities, Purchaser and Seller shall share such
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rights, claims or causes of action in the same proportion as their respective interests bear to the
total interest relating to those such rights, claims or causes of action;

(e) Affiliate Assets; Accounting Records. Any properties, assets, business, operation,
subsidiary or division of Seller or any Affiliate of Seller, whether tangible or intangible, real,
personal or mixed, not used in the Business or not specifically set forth in Section 2.1 (Purchased
Assets), and all accounting or general ledger records of Seller; provided, however, that copies of
all such records in Seller’s possession relating to the Business or the Purchased Assets will be
delivered to Purchaser on or before the Closing;

() Employee Records. Records and files relating to Seller’s employees other than the
Transferred Employee records described in Section 2.1(h)(v) (Purchased Assets - Records)
which Transferred Employee records remain subject to Seller’s Retained License;

(9) Communications with Counsel. Any communications between Seller and its
counsel, including attorney-client privileged or work product material;

(h) Tax Refunds. Any abatement, credit or refund of any Tax (i) to Seller for taxable
periods (or any portion thereof) ending on or before the Closing Date pursuant to Section 5.7(a)
(Taxes, Prorations and Closing Costs - Taxes) or (ii) for which Seller is otherwise responsible
pursuant to this Agreement;

() Cash and Cash Equivalents. Except for Customer Accounts Receivable, Customer
Advances and Customer Deposits as set forth in Section 2.1(i) (Purchased Assets - Customer
Accounts Receivable, Customer Advances and Customer Deposits), cash and cash equivalents
and bank deposits of Seller as of the Closing Date, whether or not related to the Business;

) Other Accounts Receivable. All Other Accounts Receivable of Seller as of the
Closing Date;

(k) Contracts. Without limiting the Assigned Leases that are part of the Purchased
Assets as provided in Section 2.1(f) (Purchased Assets - Leases, Easements and Other Rights,
there are no Contracts included in the Purchased Assets;

() Seller Software and Computer Equipment. The Seller Software and all computer
equipment owned or used by Seller;

(m)  Insurance Policies. All rights in and to Seller’s insurance policies and any related
coverage thereunder, except as contemplated under Section 2.1(k);

(n) Securities. Certificates of deposit, shares of stock, securities, bonds, debentures,
evidences of Indebtedness, and interests in any Person owned by Seller;

(0) Books and Records. Any books, records or the like of Seller (including
accounting or general ledger records) other than those records and the like specifically described
as Purchased Assets in Section 2.1(h) (Purchased Assets - Records) or elsewhere in this
Agreement which excepted books and records remain subject to an irrevocable, royalty-free
license hereby retained by Seller to use, copy and disclose such books and records and the
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information contained therein as reasonably necessary for Seller to comply with Requirements of
Law and to satisfy and otherwise address Seller’s Retained Liabilities (the “Seller’s Retained
License™);

(p) Electric Assets. The Electric Assets; and

(@) Common Assets. The facilities and other real and personal property listed on
Schedule 2.2(q) that are common to both the Business and Seller’s electric power distribution
business in Minnesota (the “Common Assets”).

Section 2.3  Purchaser’s Assumed Liabilities. On the Closing Date, Purchaser will
assume and be fully responsible and liable for (a)the Assumed FMGP Austin Site
Environmental Liabilities as provided in Section 2.3(b) below and (b) the reasonable and
anticipated liabilities of Seller to the extent relating to the Purchased Assets and which accrue,
relate to or arise out of events, facts, circumstances or conditions first existing after the Closing
(except as specifically set forth in Section 2.3(h) below) but, in any case, excluding the Seller’s
Retained Liabilities (collectively, “Purchaser’s Assumed Liabilities”), including the following:

@) Post Closing Liabilities. All obligations and liabilities, including with respect to
claims for any personal injury, property loss or damage to a Third Party, relating to, arising from
or associated with the ownership, occupancy or use of the Purchased Assets from and after the
Closing Date (other than obligations and liabilities relating to the Excluded Assets or Seller’s
Retained Liabilities);

(b) Assumed FMGP Austin Site Environmental Liabilities. Remediation of, and
responsibility and liability for, all Environmental Conditions on, over, under or about or
migration off the FMGP Austin Site or any portion thereof until the costs and expenses
associated with such Remediation, responsibility and liability equal $3,000,000 and fifty percent
(50%) of such additional costs and expenses (collectively, “Assumed FMGP Austin Site
Environmental Liabilities”), it being acknowledged and agreed the liabilities and obligations for
fifty percent (50%) of the costs and expenses associated with such Remediation, responsibility
and liability in excess of $3,000,000 shall be Seller’s Retained Liabilities and that Purchaser will
notify and consult with Seller about the appropriate Remediation activities if and when Purchaser
reasonably anticipates that such costs and expenses may exceed $3,000,000;

(©) Compliance Liabilities. All obligations from and after the Closing to comply with
the permits, authorizations, certifications, consents, approvals, licenses, franchises, variances,
exceptions, exemptions and allowances and other items (including applications) to be transferred
to Purchaser pursuant to Section 2.1(c), and all liabilities connected therewith, arising out thereof
or relating thereto solely to the extent such obligations and liabilities relate to events, facts,
circumstances or conditions first existing after the Closing (collectively, the “Compliance
Liabilities™);

(d) Permit Renewals. All obligations and liabilities with respect to the period after the
Closing Date under any amendments, modifications, extensions or renewals of any existing
permits, variances, certificates, licenses, consents, authorizations and approvals relating to the
Purchased Assets;
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(e) Assigned Leases. All obligations and liabilities under the Assigned Leases
relating to the period from and after the Closing Date (other than obligations and liabilities
thereunder arising out of or relating to a breach by Seller that occurred prior to the Closing
Date);

()] Employment. All obligations and liabilities relating to the employment or
termination by Purchaser of employment of the Transferred Employee arising or accruing on or
after the Closing Date;

(9) Customer Advances and Customer Deposits. All obligations and liabilities of
Seller relating to Customer Advances and Customer Deposits; and

(h) Other Specified Liabilities. All obligations and liabilities of Seller (i) specifically
allocated to Purchaser in this Agreement, (ii) for Taxes that arise out of the consummation of the
transactions contemplated hereby that are the expressly the responsibility of Purchaser pursuant
to Section 5.7(a) (Taxes, Prorations and Closing Costs - Taxes), or (iii) arising out of or relating
to any costs or expenses for services, equipment, materials, parts or other like items necessary for
the ongoing ownership, operation and maintenance of the Purchased Assets that arise after the
Closing Date.

Section 2.4 Seller’s Retained Liabilities. Purchaser shall not assume or be obligated to
pay, perform or otherwise discharge the Seller’s Retained Liabilities. “Seller’s Retained
Liabilities” means all obligations and liabilities of Seller other than the Purchaser’s Assumed
Liabilities, including all obligations and liabilities which accrue, relate to, arise out of events,
facts, circumstances or conditions existing at or prior to the Closing (other than the Assumed
FMGP Austin Site Environmental Liabilities), including:

@) Excluded Assets and Pre-Closing Obligations and Liabilities. Any and all
obligations and liabilities of Seller in respect of any and all Excluded Assets or other assets of
Seller or its Affiliates which are not Purchased Assets;

(b) Assigned Leases; Contracts. Any and all obligations and liabilities of Seller under
any of the Assigned Leases or Contracts relating to the period prior to the Closing Date,
including all obligations and liabilities arising out of or relating to a breach by Seller that
occurred prior to the Closing Date;

(©) Personal Injury; Property Loss. Any and all obligations and liabilities of Seller
arising out of or relating to claims for any personal injury, property loss or damage to a Third
Party that arise from an event, fact or circumstance first arising or occurring prior to the Closing,
including the matter disclosed on Schedule 3.5 (Litigation), and all such obligations and
liabilities arising out of or relating to claims for personal injury or property loss or damage (other
than with regard to Remediation) with respect to the Austin FMGP Site;

(d) Governmental Fines and Penalties. Any and all fines or penalties imposed by a
Governmental Authority to the extent resulting from acts or omissions of Seller, or events, facts,
circumstances or conditions existing, at or prior to the Closing Date, and all such obligations and
liabilities arising out or relating to such fines or penalties with respect to the Austin FMGP Site;
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(e) Goods and Services. Except as provided in Section 2.3(h) (Purchaser’s Assumed
Liabilities - Other Specified Liabilities) and Section 5.7 (Taxes, Prorations and Closing Costs),
any and all payment obligations of Seller for goods delivered or services rendered prior to the
Closing Date;

()] Benefit Plans. Any and all obligations, liabilities and responsibilities relating to
any Benefit Plan maintained by Seller or any ERISA Affiliate, or to which Seller and any ERISA
Affiliate contributed thereunder (“ERISA Affiliate Plans”) (including any multiemployer plan,
maintained by, contributed to, or obligated to contribute to, at any time, by the Seller or any
ERISA Affiliate), including any liability (i) to the PBGC, (ii) with respect to non-compliance
with the notice and benefit continuation requirements of COBRA, (iii) with respect to any non-
compliance with ERISA or any other applicable laws, or (iv) with respect to any suit, proceeding
or claim that is brought against any Benefit Plan, ERISA Affiliate Plan, any fiduciary or former
fiduciary of any such Benefit Plan or ERISA Affiliate Plan;

(9) Retained Environmental Liabilities. Except for the Assumed FMGP Austin Site
Environmental Liabilities, any and all liabilities or obligations arising under Environmental Laws
related to (i) the Excluded Assets, (ii) conditions on, over, under or about the Transferred Real
Property, (iii) the Purchased Assets or (iv) the Business, in each case on or prior to the Closing
Date, including the treatment, storage, disposal, transport or handling of any Hazardous
Substances and Environmental Conditions migrating off of any Transferred Real Property (other
than any such migration off of the FMGP Austin Site);

(h) Taxes. All obligations and liabilities for: (i) Taxes of Seller (or any stockholder or
Affiliate of Seller), (including any obligations or liabilities for Taxes of Seller (or any
stockholder or Affiliate of Seller) that become an obligation or liability of Purchaser under any
common law doctrine of de facto merger or transferee or successor liability or otherwise by
operation of any Contract or Requirements of Law, or relating to, arising from or associated with
the ownership, occupancy or use of the Purchased Assets or the operation of the Business on or
prior to the Closing Date; or (ii) Taxes that arise out of the consummation of the transactions
contemplated hereby or that are the responsibility of Seller under Section 5.7(a) (Taxes,
Prorations and Closing Costs - Taxes);

Q) Properties. All obligations and liabilities relating to any properties (other than
Purchased Assets) formerly owned or operated by the Seller or its Affiliates or predecessors prior
to the Closing;

() Labor. All obligations and liabilities, including any grievances, claims or actions,
if any, relating to or under the Collective Bargaining Agreements arising out of the execution and
delivery of this Agreement by either Party or the consummation of the transactions contemplated
by this Agreement; and

(k) Violations. All obligations and liabilities relating to any violation by Seller of or
failure by Seller to comply with any Requirements of Law or with any order, writ, injunction,
judgment, plan or decree of any Governmental Authority.
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Section 2.5  Further Assurances; Cooperation. The Parties acknowledge and agree that
(i) it is the intention of the Parties to transfer to Purchaser all assets used in the Business
sufficient to operate the Business in accordance with historical practice, except for the Common
Assets, the other Excluded Assets, the Electric Assets or businesses other than the Business, or as
otherwise set forth in the Natural Gas System Separation Plan and (ii) the anticipated length of
time between the Effective Date and the Closing Date is such that the actual Purchased Assets
may, subject to the terms and conditions of this Agreement, change from time to time during
such interim period, whether through repair, replacement, acquisition, system modification,
reclassification or otherwise. Consequently, Seller and Purchaser agree to cooperate in good faith
and to use Commercially Reasonable Efforts to identify and transfer to Purchaser at or after the
Closing the assets, rights, and properties of Seller in the Territory exclusively or primarily used
in the Business and not part of the Electric Assets, the Common Assets, the other Excluded
Assets or otherwise intended to be retained by Seller.

Section 2.6  Closing. The closing of the sale of the Purchased Assets to, and the
acceptance of the Purchaser’s Assumed Liabilities by, Purchaser (the “Closing”) shall take place
at the offices of Perkins Coie LLP located at 131 South Dearborn Street, Suite 1700, Chicago, IL
60603-5559 at 10:00 a.m. local time no later than five (5) business days after the date on which
the last of the conditions precedent set forth in Article VII (Conditions Precedent to Obligations
of Purchaser at the Closing) and Article VIII (Conditions Precedent to Obligations of Seller at
the Closing) have been either satisfied or waived by the Party for whose benefit such conditions
precedent exist, or on such other date and at such other place as may be mutually agreed to by
the Parties. The date of Closing is referred to herein as the “Closing Date”, and shall be deemed
to be effective for all purposes at 11:59 p.m. on the Closing Date. Purchaser will take physical
possession of the Purchased Assets at the Closing.

Section 2.7  Purchase Price. The consideration for the purchase of the Purchased
Assets is the payment of the Final Purchase Price and the assumption by Purchaser of the
Purchaser’s Assumed Liabilities.

@ Purchase Price Calculation. The Estimated Closing Purchase Price and the Final
Purchase Price shall be determined as provided in Schedule 2.7 (Purchase Price).

(b) Estimated Closing Purchase Price. For purposes of determining the amount
payable by Purchaser at the Closing (the “Estimated Closing Purchase Price”), not less than ten
(10) days prior to the Closing Date, Seller shall prepare and deliver to Purchaser a statement
setting forth an estimated update and true-up of the Final Purchase Price, as of the opening of
business on the Closing Date, prepared and determined in accordance with the statement form
and policies, procedures, principles and methods, set forth on Schedule 2.7 (Purchase Price). If
Purchaser shall reasonably object to any of the information set forth on such statement, then,
during the remainder of such ten-day (10-day) period prior to the Closing, Purchaser and Seller
shall negotiate in good faith to agree upon appropriate adjustments such that such statement
reflects a mutually acceptable Estimated Closing Purchase Price, but in the absence of such
agreement, the Estimated Closing Purchase Price will be calculated based upon Seller’s position
concerning such disputed matter without prejudice to the right of Purchaser to raise such
disputed matter again in accordance with the determination of the Final Purchase Price pursuant
to Section 2.7(d) (Purchase Price - Final Purchase Price Adjustments) (the final such statement
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used for calculation of the Estimated Closing Purchase Price in accordance with this
Section 2.7(b) is referred to as the “Estimated Closing Statement”). Seller shall provide to
Purchaser such information relating to the preparation of the Estimated Closing Statement as
Purchaser reasonably requests in connection with its review thereof, including by providing
Purchaser and the Purchaser Group with reasonable access to the applicable books, records and
personnel of the Seller.

(c) Payment of Estimated Closing Purchase Price. The Estimated Closing Purchase
Price shall be paid in full by Purchaser to Seller at the Closing in U.S. Dollars by wire transfer of
immediately available funds. Seller will designate the account or accounts of Seller to which the
Estimated Closing Purchase Price will be wire transferred. Notwithstanding the foregoing, any
portion of the Estimated Closing Purchase Price may, at Seller’s sole election, be separately used
to satisfy any Encumbrance affecting the Purchased Assets, or for such other purpose as Seller
may determine, in which event the amount of the Estimated Closing Purchase Price paid to Seller
shall be reduced by any amount so used in the manner determined by Seller. Any such separate
payments designated by Seller shall be made via wire transfer of immediately available funds to
the accounts designated by Seller.

(d) Final Purchase Price Adjustments. As soon as practicable after the Closing Date,
but not later than sixty (60) days after the Closing Date, Seller shall prepare and deliver to
Purchaser a statement (the “Closing Statement”) setting forth the update and true-up of the
Estimated Closing Purchase Price, as of the opening of business on the Closing Date, prepared
and determined in accordance with the statement form and policies, procedures, principles and
methods, set forth on Schedule 2.7 (Purchase Price). During such sixty-day (60-day) period, and
the period of any dispute with respect to the application of this Section 2.7(d) (Purchase Price -
Final Purchase Price Adjustments), Purchaser shall cooperate with Seller in the preparation of
the Closing Statement and the investigation of any disputed item. Seller shall cooperate with
Purchaser in connection with Purchaser’s review of the Closing Statement and the investigation
of any disputed item.

Q) Purchaser shall have sixty (60) days after delivery of the Closing
Statement by Seller to review the same and if Purchaser takes exception to any items included in
the Closing Statement Purchaser shall deliver to Seller a written statement thereon (the “Protest
Notice”). The Protest Notice shall list those items included in the Closing Statement, if any, to
which Purchaser takes exception and Purchaser’s proposed adjustment, including in reasonable
detail the basis for such exception and the computation of Seller’s proposed adjustment. The
failure of Purchaser to deliver such Protest Notice within such sixty-day (60-day) period
following delivery of the Closing Statement shall constitute Purchaser’s acceptance of the
Closing Statement as prepared by Seller. If Purchaser timely delivers a Protest Notice to Seller,
Seller shall have thirty (30) days following receipt of such Protest Notice to review the same and
to deliver to Purchaser a written statement thereon (the “Contested Adjustments Notice”) stating
the adjustments to which Seller objects (such adjustments being referred to herein as the
“Contested Adjustments”). The failure of Seller to deliver such Contested Adjustments Notice
within such thirty-day (30-day) period following delivery of the Protest Notice shall constitute
Seller’s acceptance of the Closing Statement as adjusted by Purchaser in the Protest Notice. If
Seller delivers the Contested Adjustments Notice, Seller and Purchaser shall attempt to resolve
the dispute regarding the Contested Adjustments. If a final resolution thereof is not reached
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within fifteen (15) days of Purchaser’s receipt of the Contested Adjustments Notice, either Seller
or Purchaser shall thereafter be entitled to refer any remaining Contested Adjustments to a
mutually-acceptable nationally recognized firm of independent certified public accountants that
has not provided services to the Seller or Purchaser or their respective Affiliates in the preceding
three (3) years, or if no such firm is available and willing to serve, then a mutually-acceptable
expert in public accounting, in each case, upon which Purchaser and Seller shall have mutually
agreed or, in the absence of agreement on the accounting firm within ten (10) days of notice by
either Seller or Purchaser of intent to initiate such a referral, to an accounting firm determined by
the Minneapolis Regional Office of the American Arbitration Association (the “Independent
Accounting Firm”). If there is such a referral to an Independent Accounting Firm, each of Seller
and Purchaser agree, if requested by the Independent Accounting Firm, to execute a reasonable
engagement letter and shall submit to the Independent Accounting Firm not later than fifteen
(15) days after its appointment, a written statement summarizing its position on the Contested
Adjustments, together with such supporting documentation as it deems necessary. The
Independent Accounting Firm shall act as an arbitrator to determine, based solely on the
materials submitted and presentations by Seller and Purchaser, and not by independent review,
only the Contested Adjustments that have not been settled by negotiation and shall be instructed
to render its decision within forty-five (45) days of its appointment or as soon thereafter as is
reasonably practicable. The decision of the Independent Accounting Firm as to the Contested
Adjustments shall be final and binding on, and shall not be subject to appeal by, Seller or
Purchaser and may be entered and enforced by any court having jurisdiction. The Closing
Statement shall be revised as necessary to reflect the decision of the Independent Accounting
Firm and the other modifications thereto previously agreed to by Seller and Purchaser. Each of
Seller and Purchaser shall bear its own expenses incurred in connection with the resolution of the
Closing Statement, and the fees and expenses of the Independent Accounting Firm shall be
shared equally by Seller, on the one hand, and Purchaser, on the other hand. The terms “Final
Statement” and “Final Purchase Price” as used in this Agreement, shall mean the definitive
Closing Statement, and the update and true-up of the Estimated Closing Purchase Price reflected
therein, in each case as accepted by Purchaser or agreed to by Purchaser and Seller or resulting
from the determinations made by the Independent Accounting Firm in accordance with this
Section 2.7(d)(i) (Purchase Price - Final Purchase Price Adjustments) (in addition to those items
theretofore accepted by Purchaser or agreed to by Purchaser and Seller).

(i) Within thirty (30) days of the determination of the Final Statement:

(A) if the Final Purchase Price set forth on the Final Statement is
greater than the Estimated Closing Purchase Price set forth on the
Estimated Closing Statement, Purchaser shall pay to Seller the
amount of such excess; or

(B) if the Final Purchase Price set forth on the Final Statement is less
than the Estimated Closing Purchase Price set forth on the
Estimated Closing Statement, Seller shall pay to Purchaser the
amount of such shortfall.
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(ii))  Any payments pursuant to the immediately preceding clauses (A) or (B)
shall be made in U.S. Dollars by wire transfer of immediately available funds to the account or
accounts designated by Seller or Purchaser, as applicable.

(e) Allocation of Final Purchase Price. Seller and Purchaser shall endeavor to agree
upon an allocation of the Final Purchase Price (including, for purposes of this Section 2.7(e)
(Purchase Price - Allocation of Final Purchase Price) and the assumption of the Purchaser’s
Assumed Liabilities) solely among the Purchased Assets consistent with the provisions of
Section 1060 of the Code and the regulations thereunder. Seller and Purchaser each agrees to file
Internal Revenue Service Form 8594 and all Tax Returns in accordance with any such agreed-
upon allocation, but if no agreement is reached each shall file its separate Form 8594 in
accordance with its best judgment. Seller and Purchaser each agrees to provide the other
promptly with any other information required to complete Form 8594. Seller and Purchaser shall
notify each other and provide each other reasonable assistance in the event of an examination
audit or other proceeding regarding the allocation agreed to pursuant to this Section 2.7(e)
(Purchase Price - Allocation of Final Purchase Price).

Section 2.8 EMGP_Adjustment. Commencing with the fourth anniversary of the
Closing Date, Purchaser shall make an annual calculation of the FMGP Adjustment Annual
Payment and shall prepare and deliver to Seller a statement setting forth an accounting of the
FMGP Adjustment Annual Payment. If the FMGP Adjustment Annual Payment is a positive
amount, then Purchaser shall pay to Seller such amount or portion thereof within forty-five (45)
days of such anniversary date. Seller’s obligations under this Section 2.8 (FMGP Adjustment)
shall continue until the FMGP Adjustment amount has been paid in full (i.e., the aggregate
amount of the FMGP Adjustment Annual Payments paid by Purchaser to Seller equals the
FMGP Adjustment amount).

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser as follows:

Section 3.1  Transaction Representations.

@) Organization and Existence. Seller is a duly organized and validly existing
corporation in good standing under the laws of the State of lowa and is in good standing under
the laws of, and is qualified to do business in, the State of Minnesota. Seller has all requisite
corporate power and authority to own and lease the Purchased Assets and operate the Business as
it is now being operated. Seller has delivered to Purchaser true and complete copies of the
Articles of Incorporation and Bylaws of Seller, as currently in effect.

(b) Execution, Delivery and Enforceability. Seller has full corporate power to enter
into, and carry out its obligations under, this Agreement and the Related Agreements to which
Seller is a party. The execution and delivery of this Agreement and the Related Agreements to
which Seller is a party, and the consummation of the transactions contemplated hereby and
thereby, have been duly and validly authorized by all necessary corporate action required on the
part of Seller. Assuming Purchaser’s due authorization, execution and delivery of this Agreement
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and the Related Agreements to which Purchaser is a party, and assuming the receipt of all
Required Consents, this Agreement constitutes and, upon execution and delivery by Seller of the
Related Agreements will constitute, the valid and legally binding obligations of Seller,
enforceable against Seller in accordance with its and their terms, except as such enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws of
general application relating to or affecting the enforcement of creditors’ rights and by general
equitable principles.

(©) No Violation. Subject to the Parties satisfying their respective obligations (as
applicable) in Section 3.1(d) (Transaction Representations - No Consents), Schedule 3.1(d)
(Consents), Section 4.1(d) (Transaction Representations - No Consents), Schedule 4.1(d)
(Purchaser Consents) and Section 5.2 (Consents and Approvals), except as set forth on
Schedule 3.1(c) (Violations), neither the execution and delivery of this Agreement or any of the
Related Agreements to which Seller is a party, nor compliance with any provision hereof or
thereof, nor consummation of the transactions contemplated hereby or thereby will (i) conflict
with or violate the Articles of Incorporation, as may have been amended or restated, or Bylaws
of Seller; (ii) result in any violation of or default (with or without notice or lapse of time, or both)
under, or give to others a right of termination, cancellation or acceleration of any obligation
under (A) any loan or credit agreement, note, bond, mortgage, indenture, lease or other Contract
(including the Assigned Leases) applicable to Seller or otherwise relating to the Business or any
of the Purchased Assets or (B) any Requirements of Law or any judgment, order or decree
applicable to Seller or otherwise relating to the Business or any of the Purchased Assets, other
than, in either case, any such violations or defaults that, individually or in the aggregate, would
not materially impair the ability of Seller to perform is obligations hereunder or under the
Related Agreements to which it is a party or prevent the consummation by Seller of any of the
transactions contemplated hereby or thereby; or (iii) result in the imposition or creation of any
Encumbrance upon or with respect to any of the Purchased Assets.

(d) No Consents. No consent, authorization or approval of, declaration, registration or
filing with or notice to any Person is required to be obtained or made by Seller in connection
with Seller’s execution, delivery and performance of this Agreement and the Related
Agreements to which Seller is a party, or the consummation of the transactions contemplated
hereby or thereby, except for (i) such consents, authorization, approvals, declarations,
registrations, filings and notices set forth on Schedule 3.1(d) (Consents) and (ii) such other
consents, authorizations, approvals, declarations, registrations, filings or notices the failure of
which to be obtained or made would not would not, individually or in the aggregate, materially
impair Seller’s ability to perform its obligations under this Agreement or prevent the
consummation by Seller of any of the transactions contemplated under this Agreement or the
Related Agreements.

Section 3.2 No Material Adverse Effect. Since December 31, 2012, Seller has
conducted the Business only in the ordinary course of business and has not experienced a
Material Adverse Effect or any event, change, development or effect which, individually or
together with other such events, changes, developments or effects, could reasonably be expected
to have a Material Adverse Effect.
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Section 3.3  Compliance with Laws. Except as set forth on Schedule 3.3 (Compliance
Exceptions), to Seller’s Knowledge, Seller is in compliance (i) in all material respects with any
and all Requirements of Law in existence as of the Effective Date with respect to the Business or
the Purchased Assets and (ii) with any and all orders of any Governmental Authority applicable
to Seller with respect to the Business or the Purchased Assets. To Seller’s Knowledge, since
January 1, 2010, Seller has filed or caused to be filed with each Governmental Authority with
jurisdiction over the Seller, the Business and/or the Purchased Assets all material forms,
statements, reports, and documents (including all exhibits, amendments, and supplements
thereto) required by Requirements of Law to be filed by Seller with such Governmental
Authority with respect to the Business and the Purchased Assets. To Seller’s Knowledge, as of
the respective dates on which such forms, statements, reports, and documents (including all
exhibits, amendments and supplements thereto) were filed, each complied in all material respects
with all Requirements of Law applicable to such form, statement, report, or document in effect
on such date, and contained no material misstatements or omissions.

Section 3.4  Permits, Licenses, Etc. To Seller’s Knowledge, Schedule 2.1(c) (Specific
Permits, Licenses and Variances) lists all material permits, authorizations, certifications,
consents, approvals, licenses, franchises, variances, exceptions, exemptions or allowances that
relate to the current operation of the Business or the current ownership, use and maintenance of
the Purchased Assets that have been obtained by Seller from any Governmental Authority or any
Third Party. To Seller’s Knowledge, Seller is in compliance in all material respects with such
required material permits, authorizations, certifications, consents, approvals, licenses, franchises,
variances, exceptions, exemptions or allowances. Seller has not received any written, or to
Seller’s Knowledge oral, notification that Seller is in breach or violation thereof of such required
material permits, authorizations, certifications, consents, approvals, licenses, franchises,
variances, exceptions, exemptions or allowances. No material permits, authorizations,
certifications, consents, approvals, licenses, franchises, variances, exceptions, exemptions or
allowances other than those set forth on Schedule 2.1(c) (Specific Permits, Licenses and
Variances) are required for Seller’s current operation of the Business or the current ownership,
use and maintenance of the Purchased Assets.

Section 3.5  Litigation. Except for any matters set forth on Schedule 3.5 (Seller
Litigation), there is no pending or, to Seller’s Knowledge, threatened, litigation, action, claim,
suit, petition, proceeding, demand, investigation or request for information by any Governmental
Authority or Third Party related to the transactions contemplated by this Agreement that has
resulted in (A) the institution of legal proceedings to prohibit or restrain the performance of this
Agreement or any of the Related Agreements, or the consummation of the transactions
contemplated hereby or thereby or (B) a material impairment of Seller’s ability to perform its
obligations under this Agreement or any of the Related Agreements. Except as set forth on
Schedule 3.5 (Seller Litigation), (i) there is no pending or, to Seller’s Knowledge, threatened
litigation, action, claim, suit, petition, proceeding, demand, investigation or request for
information by any Governmental Authority or Third Party, and (ii) Seller has not been served
with any legal process pertaining to a material claim, that, in the case of clause (i) or (ii), relates
to the Purchased Assets or Seller’s ownership, management, operation, use or maintenance of the
Facilities, the Business or the Assigned Leases.
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Section 3.6 Zoning and Condemnation. Except as set forth on Schedule 3.6 (Zoning
and Condemnation), (i) Seller has not received any written, or to Seller’s Knowledge oral, notice
from a Governmental Authority of any pending or threatened proceeding or governmental action,
and (ii) Seller has not been served with any written legal process, that, in the case of clause (i) or
(ii), seeks to modify the zoning classification of, or to condemn or take by power of eminent
domain, all or any material part of the Purchased Assets. Except as set forth in Schedule 3.6
(Zoning and Condemnation), to Seller’s Knowledge the Purchased Assets are in compliance, in
all material respects, with all applicable local, county, state and federal land use, zoning,
subdivision, setback and similar Requirements of Law.

Section 3.7  Brokers. All negotiations relating to this Agreement and the transactions
contemplated hereby have been carried on by Seller in such a manner as not to give rise to any
claim against Purchaser for, and Purchaser shall have no obligation in connection with the
transactions contemplated hereby to pay (by reason of Seller’s actions), a brokerage commission,
finder’s fee or other like payment to any Person.

Section 3.8 Contracts. Schedule 2.1(f) (Leases, Easements and other Rights) lists all
material Assigned Leases, including all Assigned Leases that require annual payments to or from
Seller of more than $5,000 individually or $25,000 in the aggregate, and true and correct copies
of all such Assigned Leases have been made available to Purchaser. The schedule in the Data
Room that lists each material vendor or supplier to Seller in respect of the Business, describes
the services provided and the amount spent by Seller in respect of such services for the twenty-
four (24) months ending July 31, 2013 is materially complete and accurate. Except as set forth on
Schedule 3.8 (Contractual Defaults), (i) Seller has received no written, or to Seller’s Knowledge
oral, notice from a Third Party that such Third Party intends to cancel or terminate any Assigned
Lease or asserting that Seller is in default in any material respect under any Assigned Lease;
(i) to Seller’s Knowledge, the other party to any Assigned Lease is not in breach of or default
under any of the material terms, conditions or provisions of such Assigned Lease; and (iii) each
Assigned Lease constitutes a valid and binding obligation of Seller and, to Seller’s Knowledge,
the other parties thereto and is in full force and effect. Except as set forth on Schedule 3.8
(Contractual Defaults), Seller has fulfilled and performed in all material respects its obligations
under each of the Assigned Leases. No Assigned Lease included in the Purchased Assets has, as
a counterparty thereto, an Affiliate of Seller.

Section 3.9  Casualty; Operations.

@ Except as set forth on Schedule 3.9(a) (Casualty Losses), since December 31,
2012, there has been no Casualty or Casualties which individually or in the aggregate has had or
would reasonably be expected to result in a Material Adverse Effect.

(b) Except as set forth on Schedule 3.9(b) (Operations Outside of the Ordinary
Course), since December 31, 2012, Seller has operated the Facilities and the Business in the
ordinary course and in conformity with past practice and Prudent Utility Practice.

Section 3.10 Taxes. Except as set forth on Schedule 3.10 (Taxes), (i) Seller has, in
respect of the Business and/or Purchased Assets, filed all material Tax Returns which are
required to be filed and has paid all Taxes which have become due pursuant to such Tax Returns
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or pursuant to any assessment which has become payable; (ii) to Seller’s Knowledge, all such
Tax Returns are complete and accurate in all material respects and disclose all material Taxes
required to be paid in respect of the Purchased Assets or the Business; (iii) there is no action,
suit, investigation, audit, claim or assessment pending or, to Seller’s Knowledge, threatened with
respect to Taxes relating to the Business or the Purchased Assets; (iv) neither Seller nor any of
its Affiliates has waived or been requested to waive any statute of limitations in respect of Taxes
associated with the Purchased Assets or the Business; (v) neither Seller nor any of its Affiliates is
currently the beneficiary of any extension of time within which to file any Tax Return required to
be filed by Seller or such Affiliate with respect to the Business or the Purchased Assets; (vi) to
Seller’s Knowledge, Seller has withheld and paid all Taxes required to have been withheld and
paid in connection with amounts paid or owing to any employee, independent contractor, service
provider, creditor, member, stockholder or other third party in connection with the Business or
the Purchased Assets and all forms W-2 and 1099 required with respect thereto have been
properly completed and timely filed; (vii) to Seller’s Knowledge, there are no additional Taxes
due and no deficiencies for any period for which Tax Returns have been filed by or on behalf of
Seller, and there are no pending, active or, to Seller’s Knowledge, threatened audits or proposed
deficiencies or other claims for unpaid Taxes of Seller or of its Affiliates that are attributable to
Seller, in each case with respect to the Business or the Purchased Assets; (viii) Seller is not a
party (directly or indirectly) to any Tax allocation or sharing agreement relating to the Business
or the Purchased Assets; (ix) none of the Assumed Obligations is an obligation to make a
payment that is not or will not be deductible under Section 280G of the Code; and (x) Seller is
not a “foreign person” within the meaning of Section 1445 of the Code. There are no
Encumbrances with respect to Taxes (other than Encumbrances for current Taxes not yet due and
payable) upon the Purchased Assets or the Business. The transactions contemplated by this
Agreement will be a taxable event as to Seller, Seller will pay all accumulated deferred Taxes
associated with the sale of the Business as a result of such taxable event and all Seller’s
accumulated deferred Taxes of Seller’s Business will be extinguished.

Section 3.11 ERISA; Benefit Plans.

@ Schedule 3.11(a) (Benefit Plans) lists all deferred compensation, profit-sharing,
welfare, retirement and pension plans, retiree medical plans, incentive plans, and all material
bonus and other employee benefit or fringe benefit plans maintained or with respect to which
contributions are made by Seller in respect of the Transferred Employee (collectively, “Benefit
Plans”). Accurate and complete copies of all such Benefit Plans and any related summary plan
descriptions, trust agreements and annual reports on Form 5500 have been made available to
Purchaser.

(b) Seller and the ERISA Affiliates have fulfilled their respective obligations under
the minimum funding requirements of Section 302 of ERISA, and Section 412 of the Code, with
respect to each Benefit Plan which is an “employee pension benefit plan” as defined in
Section 3(3) of ERISA and which is subject to Section 302 of ERISA or Section 412 of the
Code. Each Benefit Plan is, and has been administered, in compliance in all material respects
with its terms, the presently applicable provisions of ERISA and the Code, and the regulations
thereunder. Except for premiums due in the ordinary course, which have been timely paid,
neither Seller nor any ERISA Affiliate has incurred any liability to the PBGC. No Benefit Plan is
a “multiemployer plan,” as defined in Section 4001(a)(3) of ERISA. There has not been a
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“reportable event” (as defined in Section 4043 of ERISA) with respect to any Benefit Plan. To

Seller’s Knowledge, no Person has engaged in any non-exempt prohibited transaction, with

respect to a Benefit Plan, within the meaning of Section 4975 of the Code or Section 406 of

ERISA that would subject Seller to a material liability. The Internal Revenue Service has issued

a current letter for each Benefit Plan which is intended to be qualified under Section 401(a) of

the Code determining that such plan is so qualified and, to Seller’s Knowledge, nothing has

occurred since the date of such letter that would adversely affect such determination.

Section 3.12 Title to Purchased Assets; Sufficiency of Assets and Related. Except as set
forth on Schedule 3.12 (Title to Purchased Assets), Seller has good, valid and marketable title to
the Purchased Assets, except that with respect to Assigned Leases and other Purchased Assets
where Seller possesses contractual or other similar rights granted to Seller by a Third Party,
Seller has valid interests in such Assigned Leases and Purchased Assets and the property subject
thereto, in each case free and clear of all Encumbrances (including all Monetary Liens) other
than for Permitted Encumbrances, and except as set forth in Schedule 3.1(d) (Consents) Seller
has the right to sell, convey, transfer or assign such Purchased Assets to Purchaser as provided in
this Agreement; (b) except for the Common Assets and the other Excluded Assets, the Purchased
Assets include all of the material real property interests, buildings, structures, machinery,
equipment, supplies, materials, spares, books, records, or other real or personal property or
interests, necessary for Seller to own or operate the Purchased Assets, substantially in the same
manner as owned and operated by Seller and as necessary to meet all material obligations
relating to the Business; and (c) the Purchased Assets have been maintained consistent with
Prudent Utility Practices.

Section 3.13 Environmental Matters. Except as disclosed on Schedule 3.13
(Environmental Matters):

@) To Seller’'s Knowledge, Schedule 2.1(c) (Specific Permits, Licenses and
Variances) lists all material permits, authorizations, certifications, consents, approvals, licenses,
franchises, variances, exceptions, exemptions or allowances required under applicable
Environmental Laws (“Environmental Permits”) that relate to the current operation of the
Business or the current ownership, use and maintenance of the Purchased Assets that have been
obtained by Seller from any Governmental Authority or any Third Party. To Seller’s Knowledge,
Seller is in compliance in all material respects with such Environmental Permits. Seller has not
received any written, or to Seller’s Knowledge, oral, notification that Seller is in breach or
violation of any Environmental Permit. No material permits, authorizations, certifications,
consents, approvals, licenses, franchises, variances, exceptions, exemptions or allowances other
than the Environmental Permits are required under applicable Environmental Laws for Seller’s
current operation of the Business or the current ownership, use and maintenance of the
Purchased Assets.

(b) To Seller’s Knowledge, Seller is, and has been, in compliance in all material
respects with any and all Environmental Laws in existence as of the Effective Date with respect
to the Business and the Purchased Assets.

(c) Seller has not received any written or, to Seller’s Knowledge oral, request for
information, or been notified in writing or, to Seller’s Knowledge, orally, that it is a potentially
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responsible party, under CERCLA or any other Environmental Law with respect to
Environmental Conditions on, over, under or about any of the Transferred Real Property or any
of the other Purchased Assets.

(d) Seller has not received in the past five (5) years any written notice, report or other
information, including information from any internal audit reports, regarding any actual or
alleged violation of any applicable Environmental Law or Environmental Permit or any liabilities
or potential liabilities relating to the operation of the Business or the Purchased Assets arising
under Environmental Laws, and Seller (i) has not entered into or agreed to any consent decree or
order, and (i) is not subject to any outstanding judgment, decree or judicial order, in the case of
either (i) or (ii), relating to compliance with any Environmental Law or to investigation or
cleanup of Hazardous Substances under any Environmental Law with respect to the Transferred
Real Property or the other Purchased Assets where its obligations have not been fully and finally
resolved.

(e) No Remediation of any Release of Hazardous Substances is occurring or, to
Seller’s Knowledge, required on any Transferred Real Property or other real property included in
the Purchased Assets, nor has Seller issued a request for proposal or otherwise asked an
environmental remediation contractor to begin plans for any such Remediation.

()] To Seller’s Knowledge, there is and has been no Release from, in, on, or under
the Transferred Real Property.

(9) None of the Transferred Real Property or other Purchased Assets is (i) situated in
a federal “Superfund” site, or in any federal “Superfund” study area designated under CERCLA,
or (ii) situated in any site or study area designated under any state statute comparable to
CERCLA.

(h) To Seller’s Knowledge, Seller has delivered to Purchaser copies of all material
environmental assessments, audits, reports, and studies conducted in the last five (5) years in
Seller’s possession or control relating to the Environmental Condition of the Transferred Real
Property or any of the other Purchased Assets or which concern the existence or possible
existence of Hazardous Substances on or under any of the Transferred Real Property or relating
to potential Environmental Conditions of Seller in connection with the Business or the Purchased
Assets or otherwise relating to the Purchaser’s Assumed Liabilities (the “Environmental

Reports™).

Q) Seller has not received in the past five (5) years written or, to Seller’s Knowledge,
oral notice of any pending or threatened, litigation, action, claim, suit, petition, proceeding,
demand, investigation or request for information regarding the Business or the Purchased Assets
relating to Environmental Conditions or any Environmental Laws.

() To Seller’s Knowledge, there has been no act, event, condition, occurrence or
omission at the Transferred Real Property, or related to the Purchased Assets or the operations of
the Business, that would cause Seller to fail to comply with applicable Environmental Laws or
would give rise to liability of the Seller under Environmental Laws.
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(K) Seller has not assumed, undertaken, provided an indemnity with respect to, or to
Seller’s Knowledge otherwise become subject to, liability of any other Person relating to
Environmental Laws with respect to the Transferred Property or the Purchased Assets.

() The representations and warranties made in this Section 3.13 (Environmental
Matters) are Seller’s exclusive representations and warranties relating to Environmental
Conditions, Environmental Laws, Environmental Permits or any other environmental matter; and
no representation or warranty as to such Environmental Conditions, Environmental Laws,
Environmental Permits or other environmental matters is intended, or shall be implied, from any
of the other provisions of this Agreement and for avoidance of doubt, the representations and
warranties made in this Section 3.13 (Environmental Matters) do not apply to the FMGP Austin
Site, and Seller makes no representations or warranties regarding Environmental Conditions and
the other matters addressed in this Section 3.13 relating to the FMGP Austin Site.

Section 3.14 Employee and Labor Matters. Seller has made available to Purchaser a
true and correct copy of the Collective Bargaining Agreements. There are no strikes or work
stoppages pending or, to Seller’s Knowledge, threatened against Seller which relate to the
Business, and there have been no such strikes or work stoppages during the past five (5) years.
Except as set forth on Schedule 3.14 (Employee and Labor Matters), there is no unfair labor
practice charge or complaint pending or, to Seller’s Knowledge, threatened that relates to the
Business. The execution and delivery of this Agreement by either Party, or the consummation of
the transactions contemplated by this Agreement, does not violate the Collective Bargaining
Agreement or any other Contract with the Union or otherwise require any consent, authorization
or approval of, declaration, or registration with the Union, but does require notice to the Union.

Section 3.15 Financial Information. Seller has delivered to Purchaser certain unaudited
financial information set forth on Schedule 3.15 (Seller Financial Information) related to the
Business for the years ended December 31, 2011 and 2012 (collectively, the “Seller Financial
Information™), which Seller Financial Information has been extracted from the financial
statements of Seller that were prepared in accordance with GAAP, applied on a consistent basis
in accordance with Seller’s normal accounting practices. The Seller Financial Information fairly
presents, in all material respects, the financial condition and results of operations of the Business
as of the respective dates of and for the periods referred to in such financial information.

Section 3.16 Books and Records. To Seller’s Knowledge, the books of account and
other financial records of Seller, which have been made available to Purchaser in the Data Room,
are substantially complete and correct in all material respects with regard to the Business and the
Purchased Assets and represent actual bona fide transactions.

Section 3.17 Real Property. Except as set forth on Schedule 3.17 (Real Property Title
Exceptions), to Seller’s Knowledge, (i) Seller’s right, title and interest in and to the Transferred
Real Property is free and clear of all Encumbrances other than the Permitted Encumbrances,
(ii) the Transferred Land constitutes all of the real property located in the Territory owned in fee
simple title by Seller and associated with the Business, (iii) the land subject to the Assigned
Leases constitutes all such recorded or unrecorded leases of, and easements appurtenant to real
property located in the Territory used by Seller exclusively in the Business and other permits and
rights of Seller to such use of real property in the Territory (including licenses, rights of way and
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rights arising by adverse possession) and that are exclusively associated with the Business, and
(iv) the Transferred Land and the land subject to the Assigned Leases collectively constitute all
of the land reasonably necessary for Purchaser to operate the Business after the Closing in the
ordinary course consistent with Seller’s current operation.

Section 3.18 Intellectual Property. Seller is not, and has not received written, or to
Seller’s Knowledge, oral, notice that it is, infringing on any Intellectual Property of any other
Person in connection with Seller’s operation of the Business. To Seller’s Knowledge, any
Intellectual Property included among the Purchased Assets is not being infringed by any other
Person.

Section 3.19 Undisclosed Liabilities. Other than the Purchaser’s Assumed Liabilities
identified in Section 2.3 (Purchaser’s Assumed Liabilities) or in any Schedule relating to this
Article 111, Purchaser’s Assumed Liabilities do not include any other material liability or
obligation (whether absolute, accrued, contingent or otherwise and whether due or to become
due).

Section 3.20 Disclaimers Regarding Purchased Assets. EXCEPT AS OTHERWISE
EXPRESSLY PROVIDED IN THIS ARTICLE IIl, SELLER EXPRESSLY DISCLAIMS
(A) ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE,
EXPRESS OR IMPLIED, AS TO THE VALUE OF THE PURCHASED ASSETS, THE
BUSINESS OR THE PROSPECTS THEREOF (FINANCIAL AND OTHERWISE), RISKS
AND OTHER INCIDENTS OF THE PURCHASED ASSETS, THE BUSINESS OR THE
PURCHASER’S ASSUMED LIABILITIES, (B) ANY REPRESENTATION OR WARRANTY
OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE WITH RESPECT TO THE PURCHASED ASSETS OR THE BUSINESS, OR ANY
PART THEREOF, OR AS TO THE CONDITION, QUALITY OR WORKMANSHIP
THEREOF, OR THE ABSENCE OF ANY DEFECTS THEREIN (WHETHER LATENT OR
PATENT), (C) ANY REPRESENTATION OR WARRANTY AS TO COMPLIANCE WITH
ENVIRONMENTAL LAWS OR REQUIREMENTS THEREOF, OR AS TO SELLER’S
RIGHTS IN, OR ITS TITLE TO, THE PURCHASED ASSETS OR THE BUSINESS, OR ANY
PART THEREOF, AND (D) ANY REPRESENTATION OR WARRANTY OF ANY KIND
REGARDING THE SUITABILITY OF THE FACILITIES OR THE PURCHASED ASSETS
FOR OPERATION AS NATURAL GAS DISTRIBUTION FACILITIES. NO MATERIAL OR
INFORMATION PROVIDED BY OR COMMUNICATIONS MADE BY SELLER, THE
INFORMATION CONTAINED IN THE DATA ROOM, AND THE RESPONSES TO
PURCHASER’S DUE DILIGENCE QUESTIONS, WILL CAUSE OR CREATE ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO THE CONDITION,
VALUE OR QUALITY OF THE PURCHASED ASSETS OR THE BUSINESS, OR
OTHERWISE AS TO ANY MATTER OR THING.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller as follows:

Section 4.1  Transaction Representations.

@) Organization and Existence. Purchaser is a duly organized and validly existing
corporation in good standing under the laws of the State of Delaware and is in good standing
under the laws of, and is qualified to do business in, the State of Minnesota. Purchaser has
delivered to Seller true and complete copies of the Articles of Incorporation and Bylaws of
Purchaser, as currently in effect.

(b) Execution, Delivery and Enforceability. Purchaser has full corporate power and
authority to execute and deliver, and consummate the transactions under, this Agreement and the
Related Agreements to which Purchaser is a party. The execution and delivery of this Agreement
and the Related Agreements to which Purchaser is a party, and the consummation of the
transactions contemplated hereby and thereby, have been duly and validly authorized by all
necessary corporate action required on the part of Purchaser. Assuming Seller’s due
authorization, execution and delivery of this Agreement and the Related Agreements to which
Seller is a party, and assuming the receipt of all Required Consents, this Agreement constitutes,
and upon execution and delivery by Purchaser the Related Agreements will constitute, the valid
and legally binding obligations of Purchaser, enforceable against Purchaser in accordance with
its and their terms, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws of general application relating to or affecting
the enforcement of creditors’ rights and by general equitable principles.

(©) No Violation. Subject to the Parties satisfying their respective obligations (as
applicable) in Section 3.1(d) (Transaction Representations - No Consents), Schedule 3.1(d)
(Consents), Section 4.1(d) (Transaction Representations - No Consents), Schedule 4.1(d)
(Purchaser Consents) and Section 5.2 (Consents and Approvals), except as set forth on
Schedule 4.1(c) (Purchaser Violations), neither the execution and delivery of this Agreement or
any of the Related Agreements to which Purchaser is a party, nor compliance with any provision
hereof or thereof, nor consummation of the transactions contemplated hereby or thereby will
(i) conflict with or violate the Articles of Incorporation, as may have been amended or restated,
or Bylaws of Purchaser, (ii) result in any violation of or default (with or without notice or lapse
of time, or both) under, or give to others a right of termination, cancellation or acceleration of
any obligation under, (A) any loan or credit agreement, note, bond, mortgage, indenture, lease or
other agreement applicable to Purchaser or (B) any Requirements of Law or any judgment, order
or decree applicable to Purchaser or any of its properties or assets, other than, in either case, any
such violations, defaults, rights, or Encumbrances that, individually or in the aggregate, would
not materially impair the ability of Purchaser to perform its obligations hereunder or under the
Related Agreements or prevent the consummation by Purchaser of any of the transactions
contemplated hereby or thereby.

(d) No Consents. Except as set forth on Schedule 4.1(d) (Purchaser Consents), to
Purchaser’s Knowledge no consent or approval of, filing with or notice to any Person is required
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to be obtained or made by Purchaser in connection with Purchaser’s execution, delivery and
performance of this Agreement and the Related Agreements to which Purchaser is a party, or the
consummation of the transactions contemplated hereby or thereby, except for such other
consents, approvals, filings and notices the failure of which to be obtained or made would not,
individually or in the aggregate, materially impair Purchaser’s ability to perform its obligations
under this Agreement or prevent the consummation by Purchaser of any of the transactions
contemplated under this Agreement or the Related Agreements.

Section 4.2  Litigation. Except for any matters set forth on Schedule 4.2 (Purchaser
Litigation), there is no pending or, to Purchaser’s Knowledge, threatened, litigation, action,
claim, suit, petition, proceeding, demand, investigation or request for information by any
Governmental Authority or Third Party related to the transactions contemplated by this
Agreement that would reasonably be expected to result, or has resulted, in (A) the institution of
legal proceedings to prohibit or restrain the performance of this Agreement or any of the Related
Agreements, or the consummation by Purchaser of the transactions contemplated hereby or
thereby, or (B) a material impairment of Purchaser’s ability to perform its obligations under this
Agreement or any of the Related Agreements. Except as set forth on Schedule 4.2 (Purchaser
Litigation), there is no material pending or, to Purchaser’s Knowledge, threatened, litigation,
action, claim, suit, petition, proceeding, demand, investigation or request for information by any
Governmental Authority or Third Party that directly and specifically relates to Purchaser’s
contemplated ownership, management, operation, use or maintenance of the Facilities or the
Purchased Assets.

Section 4.3  Brokers. All negotiations relating to this Agreement and the transactions
contemplated hereby have been carried on by Purchaser in such a manner as not to give rise to
any claim against Seller for, and Seller shall have no obligation in connection with the
transactions contemplated hereby to pay (by reason of Purchaser’s actions), for a brokerage
commission, finder’s fee or other like payment to any Person.

Section 4.4  Financial Ability. At the Closing, Purchaser will have the financial ability
to consummate the transactions contemplated by this Agreement to be performed by Purchaser.

Section4.5 “As Is” Sale. PURCHASER UNDERSTANDS AND AGREES THAT,
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN
ARTICLE Il (REPRESENTATIONS AND WARRANTIES OF SELLER), THE PURCHASED
ASSETS ARE BEING ACQUIRED “AS IS, WHERE IS AND WITH ALL FAULTS” ON THE
CLOSING DATE, AND IN THEIR CONDITION ON THE CLOSING DATE, AND, EXCEPT
AS OTHERWISE EXPRESSLY PROVIDED IN ARTICLE Il (REPRESENTATIONS,
WARRANTIES AND DISCLAIMERS OF SELLER), PURCHASER IS RELYING SOLELY
ON ITS OWN DUE DILIGENCE ACTIVITIES AND ON ITS OWN EXAMINATION OF
THE PURCHASED ASSETS IN CONNECTION WITH ITS DECISION TO ENTER INTO
THIS AGREEMENT AND CONSUMMATE THE TRANSACTIONS CONTEMPLATED
HEREUNDER.
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ARTICLE V
COVENANTS OF THE PARTIES

Section 5.1 Due Diligence; Updates and Changes to Schedules.

@) Due Diligence.

() In_General. Purchaser shall have the right to inspect, investigate and
review the Business, the Purchased Assets and the Purchaser’s Assumed Liabilities. During the
Due Diligence Period, Seller will provide Purchaser reasonable access during regular business
hours to (x) certain Seller’s personnel with knowledge of the Business, the Purchased Assets or
the Purchaser’s Assumed Liabilities, and will permit Purchaser to contact certain Customers (in
each case in a manner as shall be mutually agreeable between Purchaser and Seller), (y) the
Transferred Real Property and (z) the Facilities (including with respect to (y) and (z) during the
Due Diligence Period, the subsurface, if reasonably indicated). In addition, during the Due
Diligence Period Seller shall furnish Purchaser with access to the Data Room and such other
financial and operating data and other information with respect to the Business, the Purchased
Assets and the Purchaser’s Assumed Liabilities as Purchaser may from time to time reasonably
request. Purchaser will conduct its due diligence activities in a manner designed to minimize any
inconvenience or interruption of the Business to the extent reasonably practicable.

(i) FMGP Austin _Site Investigation. Seller will conduct a sediment
investigation with a mutually agreed upon scope of work (including a bathymetric survey,
sediment poling and sediment sampling) and complete additional investigation of the upland
DNAPL (Dissolved Non-Aqueous Phase Liquids) on the FMGP Austin Site and provide the
study results to Purchaser within ninety (90) days of the Effective Date. The Parties will use the
study results to develop a mutually agreed upon high level estimate of the Remediation costs and
expenses for the FMGP Austin Site. If that estimate exceeds $5,000,000, Purchaser will have the
right to propose revisions to this Agreement to address that issue. If the Parties are unable to
mutually agree upon such estimate or reach agreement on mutually acceptable revisions,
Purchaser shall have the right to terminate this Agreement by written notice to Seller given
within sixty (60) days after Purchaser’s receipt of the study results.

(iii)  Purchaser’s Environmental Due Diligence. In furtherance and not in
limitation of the immediately foregoing paragraphs (i) and (ii), for the limited purpose of
conducting environmental due diligence, during the Due Diligence Period, Purchaser may
conduct Phase | environmental assessment activities with respect to the Purchased Assets and the
FMGP Austin Site, including reviewing existing environmental reports, correspondence, permits
and related materials regarding the Purchased Assets and the FMGP Austin Site and all other
Phase | activities as set forth in the ASTM protocol regarding Phase | environmental
assessments. Purchaser will conduct assessment activities in accordance with ASTM standards
regarding Phase | assessments and will complete its assessments during the Due Diligence
Period. If Phase I testing indicates that additional due diligence is necessary, Purchaser may
conduct Phase Il environmental assessments regarding the Purchased Assets and the FMGP
Austin Site provided that all Phase 11 assessment activities shall be conducted in accordance with
ASTM standards regarding Phase Il assessments and shall be completed within one hundred
twenty (120) days after Purchaser receives the final Phase | report. Assessment activities may
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include the taking and analysis of soil, surface water and groundwater samples, testing of
buildings, drilling wells, taking soil borings and excavating.

(iv)  Purchaser’s Costs and Indemnity of Seller. Purchaser will bear all of its
own costs, expenses and charges incurred in connection with its due diligence inspections and
reviews, including the costs, expenses and charges relating to the Phase | and Phase Il
environmental assessments, if any, for the FMGP Austin Site, but excluding the costs, expenses
and charges relating to the FMGP Austin Site investigation contemplated under Section 5.1(a)(ii)
which Seller shall bear. Purchaser shall promptly repair or replace any damage or disturbance to
the Transferred Real Property and Facilities caused by said entry to the same or better condition
that existed immediately before such entry. Purchaser will indemnify and hold harmless Seller,
Seller’s Affiliates and their respective officers, directors, employees, agents, successors and
assigns from and against any and all actual damages incurred (not including consequential or
punitive damages) to Persons or property arising out of or in connection with any site visit by
Purchaser or its consultant(s) and resulting from any act or omission of Purchaser or its
consultant(s) in the performance of its due diligence activities permitted under this Section 5.1(a)
(Due Diligence; Updates and Changes to Schedules - Due Diligence).

(V) Notice of Due Diligence Issue. Purchaser will notify Seller within ten (10)
days after the end of the Due Diligence Period if Purchaser, in good faith, has reasonably
concluded based on its inspection, investigation and review of the Business, the Purchased
Assets and the Purchaser’s Assumed Liabilities during the Due Diligence Period that there is one
or more material adverse condition or matter discovered by or disclosed to Purchaser during the
Due Diligence Period that individually or in the aggregate, is or could reasonably be expected to
exceed Five Hundred Thousand Dollars ($500,000) constitutes, or could be reasonably expected
to constitute, a Material Adverse Effect (a “Due Diligence Issue”). Seller will have ten (10) days
after receipt of each of Purchaser’s notice of a Due Diligence Issue to give Purchaser notice that
(i) Seller will cure, or caused to be cured, such Due Diligence Issue (including by the payment of
money by or on behalf of Seller) before the earlier of the Closing Date or the Termination Date,
or (ii) Seller elects not to remove such Due Diligence Issues. If at any time Seller fails to timely
give Purchaser notice of its election to cure or caused to be cured or not to cure or caused to be
cured such Due Diligence Issue before the expiration of each of the foregoing ten-day (10-day)
period(s), Seller will be deemed to have elected to not cure or caused to be cured the Due
Diligence Issue. If Seller elects not to cure or caused to be cured any Due Diligence Issue,
Purchaser will have ten (10) business days to notify Seller of Purchaser’s election to either
(i) proceed with the purchase and take the Purchased Assets subject to such Due Diligence Issue,
or (ii) terminate this Agreement. If Purchaser fails to timely give Seller notice before the
expiration of the foregoing ten (10) business day period, Purchaser will be deemed to have
elected to terminate this Agreement. If Seller has elected to cure or caused to be cured such Due
Diligence Issue and Seller has not cured the Due Diligence Issue to Purchaser’s reasonable
satisfaction prior to the Closing Date, then Closing shall be deferred, on a month-by-month basis,
until (i) Seller has completed such cure; (ii) the Parties have reached agreement on the post-
Closing arrangements concerning such Due Diligence Issue; or (iii) the Termination Date is
reached. If Purchaser does not notify Seller within ten (10) days after the end of the Due
Diligence Period that there is a Due Diligence Issue, Purchaser will be precluded from
subsequently declaring that any condition to Closing set forth in Section 7.7 has not been
satisfied based upon a reasonable interpretation of the results of Purchaser’s due diligence
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performed during the Due Diligence Period (without limitation of Purchaser’s rights under
paragraphs (a)(ii) and (b) of this Section 5.1 (Due Diligence; Updates and Changes to
Schedules)).

(vi)  Environmental Data. At the end of the Due Diligence Period, Purchaser
shall deliver to Seller a copy of any report provided to Purchaser by Purchaser’s consultants
upon completion of the Phase I or Phase Il environmental assessment activities. All audits,
reports and studies delivered to or prepared by Purchaser or its consultants and all other
information collected and generated as a result of Purchaser’s environmental due diligence
(“Environmental Data”) will be subject to the Confidentiality Agreement. For a period of five (5)
years after Closing, neither Purchaser nor its environmental consultants will disclose or release
any Environmental Data without the prior written consent of Seller except to Purchaser’s
counsel, consultants, employees and lender, and Purchaser will keep confidential Environmental
Data unless disclosure is required by a Requirement of Law or an order of any Governmental
Authority. The Environmental Data shall be prepared at the request of counsel to Purchaser and,
to the fullest extent permitted by law, will be attorney work product and confidential attorney-
client communications.

(vii)  Consultants of Purchaser and Seller. Purchaser may retain one or more
outside environmental consultants (including any consultant hired by Seller) to assist in
conducting environmental due diligence concerning the Purchased Assets and will notify Seller
of the environmental consultant(s) Purchaser intends to retain. If Purchaser elects to retain a
consultant also hired by Seller, Seller consents to the representation by Seller’s environmental
consultant(s) of Purchaser and consents to the disclosure to Purchaser of any Environmental
Reports and other information of which such consultant is aware regarding the Environmental
Conditions.

(b) Updates and Changes to Schedules.

() Notice of Changes. Prior to the Closing, each Party will advise the other in
writing with respect to any matter arising after execution of this Agreement of which that Party
obtains Knowledge and which, if existing or occurring on the Effective Date, would have been
required to be set forth in any of the Schedules.

(i) Seller Schedule Update. Within thirty (30) days after the Effective Date,
Seller shall update its Schedules relating to Article 111 to reflect any changes thereto. Seller shall
provide copies and written notice thereof to Purchaser, including all material underlying
documentation relating to each updated item included in such updated Schedules. In such notice,
Seller shall certify to Purchaser that, after taking into account such updated Schedules, Seller’s
representations and warranties contained in this Agreement are true and correct in all respects as
though made as of the date of delivery of such notice (other than representations and warranties
that address matters only as of a certain date which shall be true and correct as of such certain
date) (the “Seller Schedule Update™).

(i) Termination as a result of Seller Schedule Update. In connection with any
Seller Schedule Update, Purchaser shall review and provide the Seller with written notice of
Purchaser’s approval of or objection to any such changed Schedules within thirty (30) days of
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receipt thereof. If Purchaser does not object to such Seller Schedule Update within the thirty-day
(30-day) period allotted, then Purchaser shall be deemed to have accepted such Seller Schedule
Update. Subject to the escalation provisions in Section 11.8(e) (Dispute Resolution -
Non-Dispute Escalation), in the event that any Seller Schedule Update reflects a material and
adverse change in any of Seller’s previously provided Schedules, Purchaser shall have the right
to, but shall not be obligated to, terminate this Agreement prior to the Closing upon written
notice to Seller. Purchaser’s rights under this paragraph (b)(iii) shall be in addition to Purchaser’s
rights under paragraph (a) of this Section 5.1 (Due Diligence; Updates and Changes to
Schedules).

(iv)  No Liability. Notwithstanding anything in this Agreement to the contrary,
in the event that Purchaser elects to terminate this Agreement pursuant to the rights set forth in
this Section 5.1(b) (Due Diligence; Updates and Changes to Schedules - Updates and Changes to
Schedules), Seller shall not be liable to Purchaser for any damages, costs, losses or relief of any
nature, including damages for breach of contract, indemnification, tort, strict liability, or under
any other legal or equitable theory; so long as the original disclosures in the original Schedules
being corrected were made in good faith; it being agreed by the Parties that any omissions and
errors in the original Schedules that were both inadvertent and immaterial shall not be deemed to
have been made in bad faith.

(c) Title Commitment; Survey and Title Policy.

() Title Commitment and Survey. Seller shall cooperate with Purchaser in
connection with obtaining title insurance commitments for the Transferred Real Property and the
Assigned Leases (collectively, the “Title Commitment”), together with copies of title documents
cited in the Title Commitment, (b) current ALTA surveys of the Transferred Real Property and
the Assigned Leases (collectively, the “Survey”), and (c) any title insurance policy, in form and
substance reasonably acceptable to Purchaser, issued pursuant to the Title Commitment,
including by delivering such affidavits, certificates and other instruments as Purchaser’s title
insurance company may reasonably request in order to issue the foregoing title insurance policy.

(i) Title Defects. Within 120 days after the Effective Date, Purchaser will
notify Seller in reasonable detail (“Lien Notice”) of any matter disclosed by the Title
Commitment or Survey that would constitute a Encumbrance that is not a Permitted
Encumbrance (“Title Defect”).

(ili)  Remedies. Any Title Defect described in a timely Lien Notice that
represents a Monetary Lien only will be discharged by Seller at or prior to the Closing. Seller
may cure prior to Closing any Title Defect described in a timely Lien Notice that does not
represent a Monetary Lien (a “Non-Monetary Title Defect”), if Seller so notifies Purchaser
(“Cure Notice”) within ten (10) business days after receiving the Lien Notice. If Seller fails to
(a) provide a timely Cure Notice, or (b) cure the Non-Monetary Title Defect prior to Closing for
which Seller has delivered a timely Cure Notice, Purchaser may terminate this Agreement upon
written notice to Seller.
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(iv)  Costs. Purchaser will bear the cost of the Title Commitment, Survey and
for any title insurance policy issued pursuant to the Title Commitment, and the cost of all
endorsements to the title insurance policy and for any loan title insurance policy.

Section 5.2  Consents and Approvals.

@ Seller’s Responsibility. Seller will use Commercially Reasonable Efforts to obtain
(i) any approval required to be obtained by it from FERC under Requirements of Law; (ii) the
MPUC Authority; (iii) all permits, authorizations, consents, approvals, licenses, franchises,
variances, exceptions, exemptions or allowances of Governmental Authorities required by
Requirements of Law or required by the terms of the applicable authorization, consent, license,
permit or approval of or agreement with such Governmental Authorities in connection with the
consummation of the transactions contemplated by this Agreement and the Related Agreements
and the separation of the Purchased Assets from the Excluded Assets, including the specific
consents to the assignment or transfer from Seller to Purchaser of (or, as applicable, the
reissuance of) the permits, authorizations, consents, approvals, licenses, franchises, variances,
exceptions, exemptions and allowances (including applications for any of the foregoing), listed
on Schedule 2.1(c) (Specific Permits, Licenses and Variances); provided, that Seller shall not
have any obligation to offer or pay any consideration (other than filing fees and related costs
payable to Governmental Authorities) in order to obtain any such permits, authorizations,
consents, approvals, licenses, franchises, variances, exceptions, exemptions or allowances;
(iv) any other permits, authorizations, consents, approvals, licenses, franchises, variances,
exceptions, exemptions or allowances of Governmental Authorities that Seller deems necessary
or appropriate for its use and operation of the Excluded Assets after the Closing; and
(v) Required Consents from Third Parties necessary for Seller to assign the Assigned Leases to
Purchaser.

(b) Purchaser’s Responsibility.

() Approvals. Except as set forth in Section 5.2(a) (Consents and Approvals -
Seller’s Responsibility), Purchaser will use Commercially Reasonable Efforts to obtain (i) any
approval required to be obtained by it from FERC and MPUC under Requirements of Law and
(i) all permits, authorizations, consents, approvals, licenses, franchises, variances, exceptions,
exemptions or allowances of Governmental Authorities required by Requirements of Law or
required by the terms of the applicable authorization, consent, license, permit or approval of or
agreement with such Governmental Authorities in connection with the consummation of the
transactions contemplated by this Agreement and the Related Agreements and the separation of
the Purchased Assets from the Excluded Assets, including the specific consents to the
assignment or transfer from Seller to Purchaser of (or, as applicable, the reissuance of) the
permits, authorizations, consents, approvals, licenses, franchises, variances, exceptions,
exemptions and allowances (including applications for any of the foregoing), listed on
Schedule 2.1(c) (Specific Permits, Licenses and Variances); provided, that Purchaser shall not
have any obligation to offer or pay any consideration (other than filing fees and related costs
payable to Governmental Authorities) in order to obtain any such permits, authorizations,
consents, approvals, licenses, franchises, variances, exceptions, exemptions or allowances.
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(i) Post-Closing Notice. Purchaser will not reject any transfer of (or, as
applicable, any reissuance of) any permit, license or approval held by Seller with respect to the
Purchased Assets with terms and conditions substantially similar to those in effect on the
Effective Date. After the Closing, Purchaser will notify promptly all relevant Governmental
Authorities and all Third Parties of the change in ownership of the Purchased Assets resulting
from the transactions contemplated hereby or by the Related Agreements, to the extent required
by applicable law or the specific Related Agreements.

(iii)  Joint Responsibility. Each of Seller and Purchaser will work cooperatively
and use Commercially Reasonable Efforts (A) to file and obtain the MPUC Authority, (B) to
obtain any approval required to be obtained by it from FERC, (C)in accomplishing the
separation of the Purchased Assets from the Excluded Assets, and (D) in obtaining all consents
from Third Parties listed on Schedule 3.1(d) (Consents), including all consents to the assignment
from Seller to Purchaser of Seller’s rights and obligations under the Assigned Leases required by
the terms of the Assigned Leases (including those specified on Schedule 3.1(d) (Consents));
provided, that neither Party shall have any obligation to offer or pay any consideration in order to
obtain any such consents.

(c) Cooperation. Each Party will assist the other Party’s efforts to obtain the permits,
authorizations, consents, approvals, licenses, franchises, variances, exceptions, exemptions and
allowances required pursuant to this Section 5.2 (Consents and Approvals) and will cooperate
with the other Party in executing such applications and other documents as are reasonably
required. Each of Seller and Purchaser will use Commercially Reasonable Efforts to avoid an
action or proceeding by any Governmental Authority and to defend any lawsuits or other legal
proceedings, whether judicial or administrative, challenging this Agreement or the
consummation of the transactions contemplated hereby, including seeking to have any stay or
temporary restraining order entered by any court or other Governmental Authority vacated or
reversed. Each Party will bear its own costs for these applications and proceedings, except as
otherwise provided in Section 5.7 (Taxes, Prorations and Closing Costs).

(d) No Transfer if Consent or Approval Not Obtained. Notwithstanding anything in
this Agreement to the contrary, this Agreement shall not constitute an agreement by Seller to
assign or transfer, or Purchaser to assume or accept, any Purchased Asset or any claim, right or
benefit arising under or resulting from such Purchased Asset if an assignment or transfer or an
attempt to make such an assignment or transfer of such Purchased Asset would, in Seller’s or
Purchaser’s reasonable judgment, constitute a breach thereof or a violation of any law, decree,
order or regulation of any Governmental Authority. If (i) any of the Assigned Leases or other
assets or rights constituting Assigned Leases may not be assigned and transferred by Seller to
Purchaser (as a result of either the provisions thereof or Requirements of Law) without the
consent or approval of a third party, (ii) Seller, after using its Commercially Reasonable Efforts,
is unable to obtain such consent or approval prior to the Closing and (iii) the Closing occurs
nevertheless, then (A) such Assigned Leases and/or other assets or rights shall not be assigned
and transferred by Seller to Purchaser at the Closing and Purchaser shall not assume the Seller’s
liabilities or obligations with respect thereto at the Closing, (B) Seller shall continue to use its
Commercially Reasonable Efforts to obtain the necessary consent or approval as soon as
practicable after the Closing, (C) upon the obtaining of such consent or approval, Purchaser and
Seller shall execute such further instruments of conveyance (in substantially the form executed at
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the Closing) as may be necessary to assign and transfer such Assigned Leases and/or other assets
or rights (and the associated liabilities and obligations of Seller) to Purchaser and (D) from and
after the Closing until the assignment of each such Assigned Lease pursuant to clause (C) above,
Purchaser shall perform and fulfill, on a subcontractor basis, the obligations of Seller to be
performed under such Assigned Lease, and Seller shall promptly remit to Purchaser all payments
received by it under such Assigned Lease applicable to the post-Closing period. Seller and
Purchaser shall cooperate with each other to the maximum extent permitted by law and the
Purchased Assets (but excluding any obligation of Seller or Purchaser to offer or pay any
consideration therefor), in any legal and reasonable arrangement designed to provide any claim,
right or benefit to Purchaser arising under or resulting from the Purchased Assets and to relieve
Seller from any obligation, liability or burden associated therewith. Such reasonable arrangement
may include (i) the subcontracting, sublicensing or subleasing to Purchaser of any and all rights
of Seller against the other party to such third-party agreement arising out of a breach or
cancellation thereof by the other party, and (ii) the enforcement by Seller of such rights.
Purchaser shall be responsible for the Purchaser’s Assumed Liabilities, if any, arising under such
Purchased Asset.

Section 5.3  Confidentiality. All information obtained by Purchaser from Seller (or its
officers, employees, counsels, representatives or agents) shall be kept confidential in accordance
with the terms of the Confidentiality Agreement until the Closing, at which time the
Confidentiality Agreement shall terminate. Without limiting the foregoing, each Party agrees that
it will treat in confidence all documents, materials and other information which it shall have
obtained regarding the other Party during the course of the negotiations leading to the
consummation of the transactions contemplated hereby (whether obtained before or after the
Effective Date) or which are referred to herein as “confidential information.” Such documents,
materials and information shall not be communicated to any Third Party (other than each Party’s
counsel, accountants, financial advisors or lenders, which in each case shall agree to be bound by
the confidentiality obligations set forth herein, and other than any other Third Party which
reasonably requires such information in order to facilitate the consummation of the transactions
contemplated hereby; provided, that prior to any such disclosure, the disclosing Party shall seek
to obtain a customary confidentiality agreement from any such other Third Party (excluding any
rating agency or Governmental Authority)). No recipient Third Party shall use any confidential
information in any manner whatsoever except solely for the purpose of evaluating the proposed
purchase and sale of the Purchased Assets; provided, however, that after the Closing, Purchaser
may use any confidential information relating to the Purchased Assets or Purchaser’s Assumed
Liabilities. The obligation of each Party to treat such documents, materials and other information
in confidence shall not apply to any information which (i) is or becomes legally available to such
Party from a source other than the other Party or its agents, (ii) is or becomes legally available to
the public other than as a result of disclosure by such Party or its agents, (iii) is required to be
disclosed under applicable law or judicial process or by a regulatory body, but, in each case, only
to the extent it must be disclosed, or (iv) such Party reasonably deems necessary to disclose in
order to obtain any of the consents or approvals contemplated hereby.

Section 5.4  Labor Matters.

@) Offers of Employment. Purchaser will offer to the Transferred Employee (if
employed by Seller on the Closing Date) employment under comparable compensation and

41
LEGAL27730210.2



PUBLIC DOCUMENT
TRADE SECRET DATA HAS BEEN EXCISED

Attachment D
Page 49 of 150
benefit packages provided to employees of Purchaser. The offer of employment will be for a
position with substantially equivalent job duties and responsibilities of the position held by the
Transferred Employee with Seller and provide for commencement of employment with
Purchaser as of the Closing Date. Purchaser shall use Commercially Reasonable Efforts to
employ the Transferred Employee nearest his current work location and/or home to minimize
disruption in work and family activities. All offers of employment to the Transferred Employee
will be conditioned upon successful completion of a background investigation and pre-
employment drug and alcohol screening. These terms are collectively hereinafter referred to as
the “Pre-employment Conditions.”

(b) Layoff. If a Seller Employee offered employment in accordance with
Section 5.4(a) (Labor Matters - Offers of Employment) declines such offer (or fails to satisfy any
of the Pre-employment Conditions, as applicable), the employee will remain an employee of
Seller. If Purchaser terminates the employment of the Transferred Employee within one (1) year
of his or her commencement of employment with Purchaser, Purchaser shall be responsible for
any severance pay due to such employee under the Purchaser’s existing severance policy;
provided, however, if Transferred Employee voluntarily resigns from employment with
Purchaser or whose employment is terminated for just cause by Purchaser, he shall not be
entitled to severance pay under this provision.

(c) Post-Closing Benefits; Credit for Service. Post-Closing health insurance and paid-
time-off benefits shall be provided by Purchaser to the Transferred Employee. Purchaser shall
credit the Transferred Employee with his years of service with respect to eligibility for paid-
time-off and participation and eligibility in other plans, but not for purposes of any pension,
401(k) or any other benefits. Subject to the maximum accrual limits under Purchaser’s paid
time-off plans, Purchaser shall credit the Transferred Employee with paid time-off hours for the
accrued vacation of the Transferred Employee with Seller as of Closing. Purchaser and Seller
will work together to implement a smooth transition of the Transferred Employee to minimize
any adverse impact to the Transferred Employee.

(d) Notice of Employment Status. Purchaser shall notify Seller in writing about
whether the Transferred Employee (i) accepted Purchaser’s offer of employment or (ii) rejected
that offer, as soon as reasonably possible.

(e) WARN Act. Purchaser and Seller agree that no notices are required under the
WARN Act or applicable state law as a result of the transactions contemplated by this
Agreement.

Section 5.5 Additional Employee Benefits Matters.

@ Transferred Employee. Purchaser shall be responsible for (i) all liabilities,
obligations and commitments relating to all wages, salaries, bonuses and other forms of
compensation (including vacation pay) and related expenses incurred or accrued on or after the
Closing Date with respect to the Transferred Employee and (ii) all employee benefits accrued
after the Closing Date under any and all plans, programs or arrangements which are maintained
by Purchaser for the benefit of the Transferred Employee. Except for the Transferred Employee’s
vacation pay obligations equal to the paid time-off being credited by Purchaser for the benefit
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and use of the Transferred Employee as provided above, Seller shall be responsible for (1) all
liabilities, obligations and commitments relating to all wages, salaries, bonuses and other forms
of compensation and related expenses incurred or accrued before the Closing Date with respect
to the Transferred Employee and (2) all employee benefits accrued before the Closing Date
under any and all plans, programs or arrangements which are maintained by Seller for the benefit
of the Transferred Employee.

(b) Employee Benefit Plans.

() At least fifteen (15) days prior to the Closing Date, if the Transferred
Employee has accepted Purchaser’s offer of employment Seller shall take any and all actions
necessary to cease benefit accruals for and fully vest the Transferred Employee in his retirement
benefits under any Seller-maintained defined benefit plan (the “Seller Pension Plan”) as of the
Closing Date.

(i) At least fifteen (15) days prior to the Closing Date, if the Transferred
Employee has accepted Purchaser’s offer of employment Seller shall take any and all actions
necessary to fully vest the Transferred Employee in his retirement benefits under any Seller-
maintained defined contribution plan (the “Seller Retirement Plan”) as of the Closing Date.

@iii))  As of the Closing Date, if the Transferred Employee has accepted
Purchaser’s offer of employment the Transferred Employee will cease to accrue benefits under
current applicable Seller Pension Plan, Seller Retirement Plan and Seller retirement medical
plans. Purchaser shall have no liability to fund pension benefits earned prior to Closing, or post-
retirement medical benefits for those retired as of Closing and those non-retired former
employees of Seller who have some rights but do not become employed by Purchaser. Seller
shall retain the liability for retiree medical coverage for the Transferred Employee if he is not
hired by Purchaser and retired as of the Closing.

(iv)  Purchaser shall cause any medical, dental and other health and welfare
plans which may be established or maintained by Purchaser to waive any waiting period and any
restrictions and limitations for the Transferred Employee for pre-existing conditions and take
into account expenses incurred by the Transferred Employee under Seller’s medical, dental,
vision, hearing and other welfare benefit plans, if any, during the plan year in which the Closing
Date occurs, for purposes of determining any deductibles, co-payments and out-of-pocket limits
for the Transferred Employee under Purchaser’s medical, dental, health and other welfare benefit
plans established or maintained by Purchaser for the remainder of the plan year.

(v) No assets or liabilities of Seller with respect to any Benefit Plan and no
assets of any Benefit Plan or related trust maintained by Seller shall be transferred or assigned to
Purchaser or Purchaser’s benefit plans.

(© No Third-Party Beneficiaries. The Parties acknowledge and agree that all
provisions contained in this Section 5.5 (Additional Employee Benefits Matters) are included for
the sole benefit of the Parties, and that nothing in this Agreement, whether express or implied,
shall create any third-party beneficiary or other rights (i) in any other Person, including any
employee or former employee of Seller (including the Transferred Employee), any participant in
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any employee benefit plan maintained by Purchaser, or any dependent or beneficiary thereof, or
(ii) to continued employment with Purchaser.

Section 5.6 Cooperation. In supplement to rights under Section 5.1 (Due Diligence;
Updates and Changes to Schedules), upon reasonable advance written notice by Purchaser to
Seller, (i) Seller shall afford Purchaser and its representatives reasonable access during normal
business hours to the Purchased Assets and books and records of Seller related specifically
thereto, and (ii) Seller shall reasonably cooperate with Purchaser regarding the transition of
ownership and operation of the Purchased Assets to Purchaser. In addition, Purchaser shall be
entitled to conduct a reasonable inspection of the Purchased Assets as close to the Closing as
practicable in order to assess its obligations with respect to the separation of the Purchased
Assets from the Excluded Assets, and verify the accuracy of the Schedules relating thereto. After
the Closing, each Party will, upon the reasonable request of the other Party, execute and deliver
any further instruments or documents, and take such further actions using Commercially
Reasonable Efforts as may reasonably be required to fulfill and implement the terms of this
Agreement and the Related Agreements or realize the benefits intended to be afforded hereby. If
any Excluded Assets are inadvertently delivered to Purchaser, Purchaser will promptly return the
same to Seller to the extent Purchaser obtains Knowledge of the existence of such Excluded
Assets, and, conversely, if any Purchased Assets are inadvertently retained by Seller, Seller will
promptly deliver or release the same to Purchaser to the extent Seller obtains Knowledge of the
existence of such Purchased Assets.

Section 5.7  Taxes, Prorations and Closing Costs.

@ Taxes.

Q) Notwithstanding anything to the contrary contained herein, each of
Purchaser and Seller will be responsible for payment of fifty percent (50%) of any applicable
local, county and state transfer Taxes (including payments, credits and/or refunds) arising in
connection with the sale and transfer of the Purchased Assets; provided, however, that Seller
shall bear the sole responsibility for, and receive the sole benefit from, Seller’s income Taxes
arising in connection with the sale and transfer of the Purchased Assets. With respect to any
Taxes applicable to the Purchased Assets, Seller shall be liable for and shall pay all such Taxes
(whether assessed or unassessed) attributable to taxable years or periods (or portions thereof)
ending on or prior to the Closing Date and Purchaser shall be liable for and shall pay all such
Taxes (whether assessed or unassessed) attributable to taxable years or periods (or portions
thereof) beginning after the Closing Date. State and local real and personal property (if any)
Taxes that are due and payable in the calendar year that includes the Closing Date shall be
prorated on the assumption that an equal amount of Taxes applies to each day of the calendar
year, regardless of how any installment payments are billed or made or when such Taxes accrue
or become a lien on the Purchased Assets. Any other Taxes attributable to taxable years or
periods beginning before and ending after the Closing Date shall be allocated on a “closing of the
books” basis as two partial periods, one ending at the Closing Date and the other beginning
immediately after the Closing Date. At Closing, if the amount of real estate and personal
property Taxes is not ascertainable, Seller shall provide to Purchaser a preliminary credit in the
amount of one hundred percent (100%) of the most recently ascertainable Tax bills, and a
proration shall be made within thirty (30) days after issuance of each final Tax bill pertaining to
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a period for which general real estate Taxes or personal property Taxes were estimated at
Closing for purposes of a proration. At Closing, the Parties shall enter into a tax reproration
agreement (the “Tax Reproration Agreement”) to evidence the obligation to reprorate the
aforesaid Taxes upon the issuance of such final Tax bill. For purposes of prorating Taxes which
are payable under any real property Tax bill (a “Divisible Tax Bill”) which affects both the
Transferred Real Property and other real property owned by Seller, (A) the amount of property
Taxes set forth in each Divisible Tax Bill shall be separated into a land component and an
improvements component based on the applicable tax assessor’s records, and (B) the following
amount of each Divisible Tax Bill shall be allocated to the Transferred Real Property and
prorated as provided above: (X) the entire amount of the improvements component for such
Divisible Tax Bill, plus (y) an amount equal to (1) the land component for such Divisible Tax
Bill, multiplied by (2) a quotient, the denominator of which shall be the total acreage of the tax
parcel which is the subject of such Divisible Tax Bill and the numerator of which shall be the
acreage of the portion of the Transferred Real Property which comprises part of the tax parcel
which is the subject of such Divisible Tax Bill.

(i) Notwithstanding anything to the contrary contained herein, Seller and
Purchaser acknowledge and agree that each intends that any credit, refund, payment, reduction or
abatement of real and/or personal property Taxes (or, if applicable, any other Taxes) applicable
to the Purchased Assets and allocable to the period (or portion thereof) prior to the Closing Date
(a “Seller Reduction”) shall inure to the benefit and/or (as applicable) be the property of Seller
less any costs associated with any Seller Reduction. Without limiting the generality of the
foregoing sentence, but subject to the exception contained in such sentence, Seller and Purchaser
acknowledge and agree that any credit, refund, payment, reduction or abatement of the real
and/or personal property Taxes applicable to the Purchased Assets, which takes the form of a
sum which is paid to Purchaser, is allocable to the period (or portion thereof) prior to the Closing
Date, and results from or arises out of either (or both) (i) any overcharging or overassessment of
real and/or personal property Taxes applicable to the Purchased Assets and the Excluded Assets
by the municipalit(ies), count(ies) and state in which the Purchased Assets and the Excluded
Assets are located with respect to any period (or portion thereof) prior to the Closing Date and/or
(ii) any challenge or contest of the amount of real and/or personal property Taxes applicable to
the Purchased Assets and the Excluded Assets undertaken by or on behalf of Seller with respect
to any period (or portion thereof) prior to any Seller Reduction, then Purchaser shall, no later
than thirty (30) days after its receipt of such sum, pay the amount of such sum to Seller. In the
event that any Seller Reduction takes the form of a credit, refund, payment, reduction, or
abatement to Purchaser against one or more installments of real or personal property Taxes
applicable to the Purchased Assets and levied on Seller after the date hereof, then Purchaser
shall, no later than thirty (30) days after its receipt of notice of the amount of such credit, refund,
payment, reduction or abatement, pay the amount of such credit, abatement or reduction to
Seller, notwithstanding the fact that any one or more of the instaliments of Taxes against which
such credit, refund, payment, reduction or abatement is to be applied may not be due or payable
within said thirty-day (30-day) period. Purchaser hereby assigns, conveys, transfers and sets over
all of its right, title and interest in and to any Seller Reduction to Seller, and agrees to execute
any and all documents reasonably necessary to effectuate such assignment, conveyance and
transfer (including financing statements) and to notify Third Parties (including Governmental
Authorities) thereof. All credits, refunds, payments, reductions or abatements of real and
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personal property Taxes applicable to the Purchased Assets and allocable to the period (or

portion thereof) after the Closing Date shall be the property of Purchaser.

(iii)  After the Closing Date, Purchaser shall notify Seller in writing, within
thirty (30) days after its receipt of any correspondence, notice or other communication from a
Taxing authority or any representative thereof, of any pending or threatened Tax audit, or any
pending or threatened judicial or administrative proceeding that involves Taxes relating to the
Purchased Assets allocable to the period (or any portion thereof) ending on or prior to the
Closing Date, and furnish Seller with copies of all correspondence received from any Taxing
authority in connection with any audit or information request with respect to any such Taxes.
After the Closing Date, Seller shall notify Purchaser in writing, within thirty (30) days after its
receipt of any correspondence, notice or other communication from a Taxing authority or any
representative thereof, of any pending or threatened Tax audit, or any pending or threatened
judicial or administrative proceeding that involves Taxes relating to the Purchased Assets
allocable to periods (or any portion thereof) beginning after the Closing Date, and furnish
Purchaser with copies of all correspondence received from any taxing authority in connection
with any audit or information request with respect to any such Taxes.

(iv)  Notwithstanding any provision of this Agreement to the contrary, with
respect to any claim for refund, audit, examination, notice of deficiency or assessment or any
judicial or administrative proceeding that involves Taxes relating to the Purchased Assets
(collectively, “Tax Claim”), each Party shall reasonably cooperate with the other Party in
prosecuting and/or contesting any Tax Claim, including making available original books,
records, documents and information for inspection, copying and, if necessary, introduction as
evidence at any such Tax Claim contest or proceeding and making employees available on a
mutually convenient basis to provide additional information or explanation of any material
provided hereunder with respect to such Tax Claim or to testify at proceedings relating to such
Tax Claim. Except as provided in the last sentence of this paragraph, Seller shall control (and be
responsible for the costs of) all proceedings taken in connection with any Tax Claim that pertains
entirely to any period ending on or prior to the Closing Date, pertains entirely to Taxes for which
Seller is responsible hereunder or pertains to the period in which the Closing occurs if the
primary portion of such period (based on actual days during such period) is prior to the Closing
Date. Purchaser shall control (and be responsible for the costs of) all proceedings taken in
connection with any Tax Claim that pertains entirely to any period beginning after the Closing
Date or pertains to the period in which the Closing occurs if the primary portion of such period
(based on actual days during such period) is after the Closing Date; provided, that, to the extent
any action with respect to any such Tax Claim is required to be taken prior to the Closing in
order to preserve such Tax Claim, Seller shall have the right to take such action. Except as
provided in the last sentence of this paragraph, Purchaser has no right to settle or otherwise
compromise any Tax Claim that pertains entirely to any period ending on or prior to the Closing
Date or pertains to the period in which the Closing occurs if the primary portion of such period
(based on actual days during such period) is prior to the Closing Date; and, except as provided
above, Seller has no right to settle or otherwise compromise any Tax Claim that pertains to the
period in which the Closing occurs if the primary portion of such period (based on actual days
during such period) is after the Closing Date. Purchaser shall have the exclusive right to control
(including the right to settle and compromise), and shall bear the costs of, any portion of a

46
LEGAL27730210.2



PUBLIC DOCUMENT
TRADE SECRET DATA HAS BEEN EXCISED

Attachment D

Page 54 of 150
proceeding relating to any exemption from Tax arising from Purchaser’s exempt status or from
Purchaser’s ownership and operation of the Purchased Assets.

(v) For purposes of determining the real estate transfer taxes that are due and
payable in connection with the conveyance of the Transferred Real Property, prior to the Closing
the Parties shall mutually agree upon the values to be assigned to the tracts, parcels and
subdivided lots comprising the Transferred Real Property.

(vi)  Seller shall cooperate in completing any forms and obtaining any
certificates or other documents as may be necessary to avoid the imposition on Purchaser of
successor liability for Taxes of Seller, including under Section 270C.57 (Successor Liability of
Businesses) of the Minnesota Statutes and any similar Requirements of Law.

(vii)  The provisions of this Section 5.7(a) (Taxes) shall survive the Closing
without limitation in time.

(b) Customer Accounts. All Customer Accounts Receivable relating to the period
prior to the Closing will be reflected in the Purchase Price as provided in Schedule 2.7 (Purchase
Price), and all Customer Accounts Receivables related to the Purchased Assets or the Business
for the period after the Closing Date will be for the account of Purchaser. Seller shall conduct a
special meter read of the Customers immediately prior to the Closing Date and promptly provide
the meter reading data to Purchaser.

(©) Income and Expenses. Except as otherwise set forth in this Section 5.7 (Taxes,
Prorations and Closing Costs), all items of income and expense related to the Purchased Assets
or the Business for the period prior to the Closing Date (including rents and other charges under
the Assigned Leases) will be for the account of Seller and all items of income and expense for
the period on and after the Closing Date (including rents and other charges under the Assigned
Leases) will be for the account of Purchaser, all as determined by the accrual method of
accounting. If either Party actually receives any rents or other charges under the Assigned Leases
that are, in whole or in part, designated as payments for the period credited to the other Party
under Section 5.7(b) (Taxes, Prorations and Closing Costs - Customer Accounts) or under this
Section 5.7(c) (Taxes, Prorations and Closing Costs - Income and Expenses), the recipient will
promptly remit such amounts to the other Party.

(d) Proration Method. For purposes of calculating prorations, Purchaser will be
deemed to own the Purchased Assets, and, therefore, entitled to the income therefrom and
responsible for the expenses thereof, as of 12:00 a.m. local time on the Closing Date. At Closing,
all prorations will be made on the basis of the actual number of days of the month that will have
elapsed as of the Closing Date and based upon a 365 or 366 day year (as applicable). The amount
of the prorations will be subject to adjustment in cash after the Closing, as and when complete
and accurate information becomes available, and the Parties agree to cooperate and use their
good faith efforts to make such adjustments.

(e) Governmental Fees. Any fees imposed by any Governmental Authority related to
or arising from operations of the Purchased Assets or the Business (including fees relating to any
permit to operate) will be prorated between Purchaser and Seller on the following basis: Seller is
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responsible for the portion of such fees relating to the period prior to the Closing; and Purchaser
is responsible for the portion of such fees relating to the period after the Closing. All fees will be
prorated on the assumption that an equal amount of fees applies to each day of the year,
regardless of how or when any installment payments are billed or made. Notwithstanding the
foregoing, Purchaser will bear all fees that arise out of a change in ownership of the Purchased
Assets (including the transfer of the governmental permits, licenses and approvals described on
Schedule 2.1(c) (Specific Permits, Licenses and Variances)), and all fees and expenses
(including expenses related to or arising from the preparation of a renewal application, such as
environmental consultants’ and attorneys’ fees) associated with a renewal of a license or permit
where the expiration date occurs after the Closing.

()] Purchaser’s Closing Costs. In addition to (and not in lieu of) each of the other
costs and expenses for which Purchaser is responsible under this Agreement (including
elsewhere in this Section 5.7 (Taxes, Prorations and Closing Costs)), Purchaser will pay for the
following: (i) Purchaser’s due diligence inspections and reviews, and obtaining the Required
Consents (other than the approvals described in Section 5.2(a) (Consents and Approvals -
Seller’s Responsibility) and the costs and expenses incurred by Seller in assisting Purchaser in
obtaining such consents); (ii) all fees of any Person that is entitled to a brokerage commission,
finder’s fee or other like payment by reason of Purchaser’s actions; (iii) half of the document
recordation costs (excluding releases, satisfactions and similar documents necessary to clear
Seller’s title of matters other than the Permitted Encumbrances); and (iv) all fees and expenses of
Purchaser’s counsel.

(9) Seller’s Closing Costs. In addition to (and not in lieu of) each of the other costs
and expenses for which Seller is responsible under this Agreement (including elsewhere in this
Section 5.7 (Taxes, Prorations and Closing Costs)), Seller will pay for the following: (i) all fees
payable to any Person that is entitled to a brokerage commission, finder’s fee or other like
payment by reason of Seller’s actions; (ii) all costs of obtaining the approvals described in
Section 5.2(a) (Consents and Approvals - Seller’s Responsibility) and all costs incurred by Seller
in assisting Purchaser in obtaining the Required Consents; (iii) half of the document recordation
costs (excluding releases, satisfactions and similar documents filed by Seller to clear Seller’s title
of Encumbrances and matters other than the Permitted Encumbrances); and (iv) all fees and
expenses of Seller’s counsel.

Section 5.8  Permits, Licenses and Variances. Prior to the Closing, Seller shall
maintain all permits, licenses and related items identified in Schedule 2.1(c) (Specific Permits,
Licenses and Variances).

Section 5.9 No Recourse. To the extent the transfer, conveyance, assignment and
delivery of Purchased Assets to Purchaser as provided in this Agreement is accomplished by
deeds, assignments, licenses, leases, contracts or other instruments of transfer and conveyance,
whether executed at the Closing or thereafter, these instruments are made without representation
or warranty by, or recourse against, Seller, except as expressly provided in this Agreement or as
otherwise provided in such deed, assignment or other instrument of transfer and conveyance.

Section 5.10 Intentionally deleted.
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Section 5.11 Maintenance of Purchased Assets Pending Closing. From the Effective
Date through the Closing, except as expressly contemplated by this Agreement or to the extent
Purchaser otherwise consents in writing, which consent will not be unreasonably withheld,
delayed or conditioned, Seller will not:

@) Capital Expenditures. Make any Capital Expenditure or Remediation with respect
to the Facilities or enter into any contract or commitment therefore, except as allowed pursuant
to Section 5.12 (Capital Expenditures Prior to Closing);

(b) Transfers. Sell, lease (as lessor), transfer or otherwise dispose of any of the
Purchased Assets, other than Purchased Assets used, leased, consumed or replaced in the
ordinary course of business and the sale of materials and supplies in the ordinary course of
business;

(©) Modification, Amendment and Termination. Modify, amend or voluntarily
terminate, or fail to use Commercially Reasonable Efforts (excluding any obligation to offer or
pay any consideration therefor) to prevent any other party from voluntarily terminating, any of
the Assigned Leases or any of the permits, licenses, approvals and related items listed on
Schedule 2.1(c) (Specific Permits, Licenses and Variances), other than (i) in the ordinary course
of business and provided such change does not cause any of the Assigned Leases, permits,
licenses or approvals to have materially more onerous terms or conditions to Purchaser, (ii) as
may be required in connection with transferring Seller’s rights or obligations thereunder to
Purchaser in connection with the transactions contemplated by this Agreement, or (iii) following
notice to Purchaser, as may be required by a Governmental Authority;

(d) Additional Title Encumbrances and Title Imperfections. Grant or create any
Encumbrance or title imperfection on any of the Purchased Assets, other than (i) in the ordinary
course of business to the extent consistent with Prudent Utility Practices, (ii)those
Encumbrances or title imperfections that, if in existence prior to the Effective Date, would have
been Permitted Encumbrances, (iii) as may be required in connection with transferring Seller’s
rights or obligations with respect to the Purchased Assets to Purchaser in connection with the
transactions contemplated by this Agreement, or (iv) as may be required in connection with
Purchaser obtaining the Required Consents;

(e) Ordinary Course. Conduct the Business other than in the ordinary course, in
accordance with its past practices;

()] Maintenance of Purchased Assets. Fail to maintain the Purchased Assets in a state
of repair and condition in accordance with past practices or otherwise required by Prudent Utility
Practices;

(9) Compliance With Laws. Fail to comply with all Requirements of Law, Prudent
Utility Practices and contractual obligations applicable to the operations of the Business;

(h) Insurance Coverage. Fail to continue in full force and effect insurance coverage in
accordance with past practices;
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() Maintenance of Books and Records. Fail to maintain all books and records of

Seller relating to the Business in the ordinary course of business consistent with past practices; or

() Tax Liens. Allow or cause a Tax lien to arise with respect to the Business, except
Tax liens that are Permitted Encumbrances.

Section 5.12 Capital Expenditures Prior to Closing. Notwithstanding anything to the
contrary contained herein, Seller may (without Purchaser’s consent) make (and undertake any
work contemplated by): (i) Capital Expenditures described on Schedule 5.12 (Pre-Approved
Capital Expenditures) (collectively, the “Pre-Approved Capital Expenditures™), (ii) Necessary
Capital Expenditures, (iii) Approved Capital Expenditures, and (iv) to the extent not already
recovered from Seller’s Customers, Pre-Closing Remediation Expenditures.

Section 5.13 Post-Closing Information and Records.

@) Information and Administrative Support. Each Party agrees that for seven (7)
years after the Closing Date, it will, promptly following the written request of the other Party,
provide at the requesting Party’s expense such information (other than privileged and/or attorney
work product documents or information) and administrative support as will be reasonably
requested by the other Party to enable the requesting Party to comply with its obligations to
Governmental Authorities or its obligations with respect to the issuance of Forms W-2, 1099 and
other tax reports, reports and notices relating to pension, profit sharing, health and other plans,
income tax returns, and preparation of financial statements for the next fiscal year ending
December 31 following the Closing Date, and other similar matters.

(b) Books and Records.

() For a period of seven (7) years after the Closing (or, if requested in writing
by Seller within seven (7) years after the Closing, until the closing of the applicable statute of
limitations of Seller’s federal income tax returns for all periods prior to and including the
Closing, if later), Purchaser will not dispose of any books, records, documents or information
relating to any of the Purchased Assets without first giving notice to Seller thereof and
permitting Seller to retain or copy such books and records as it may select (other than privileged
and/or attorney work product documents and information). During such period, Purchaser will
permit Seller to examine and make copies, at Seller’s expense, of such books, records,
documents and information for any reasonable purpose, including any litigation pending on the
Effective Date, or commenced thereafter, by or against Seller, or the preparation of income or
other tax returns. Seller will provide reasonable notice to Purchaser of its need to access such
books, records, documents or other information, and such books, records, documents or other
information shall be deemed to constitute confidential information.

(i) If privileged and/or attorney work product documents or information,
including communications between Seller and its counsel, are disclosed to Purchaser in the
books, records, documents or other information located at the Facilities, or if any other document
or information constituting Excluded Assets remains at the Facilities after the Closing, Purchaser
agrees that (A) such disclosure is inadvertent, (B) such disclosure will not constitute a waiver, in
whole or in part, of any privilege or work product, (C)such information will constitute
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confidential information, and (D) it will promptly return to Seller all copies of such information
in the possession of Purchaser to the extent Purchaser or Seller obtains actual knowledge of the
existence of such information.

(©) Employees. Each Party will make available to the other Party on a reasonable
basis and as requested from time to time by the other Party after Closing, those employees of
such Party or its Affiliates with knowledge of or relevant to the matters described in this
Section 5.13 (Post Closing Information and Records) for the purpose of consultation in
connection therewith by any Person.

Section 5.14 No Solicitation of Other Bids. Seller will not, directly or indirectly,
through any officer, director, agent, or otherwise, solicit or initiate, directly or indirectly, or
encourage submission of inquiries, proposals, or offers from any potential buyer relating to the
disposition of the Purchased Assets or the Business.

Section 5.15 Casualty Loss.

@) Casualty Estimate. If, at any time after the Effective Date and prior to Closing,
any Facility suffers a total or partial Casualty (an “Event of Loss”), Seller will promptly inform
Purchaser of the Event of Loss. As soon as practicable following any Casualty, Seller will
provide to Purchaser a detailed written estimate from an independent Third Party appraiser
mutually acceptable to Seller and Purchaser (the “Casualty Estimate™) setting forth the estimated
amount required to repair or replace the damaged Purchased Asset and the estimated time period
for completion of such repair or replacement. Subject to Section 11.8, Seller shall be solely
responsible for repairing or replacing any damaged Purchased Asset for which the Casualty
Estimate is less than $500,000. Seller shall promptly commence and diligently proceed to
complete the repair or replacement of the damaged Purchased Asset in a good and workmanlike
manner at Seller’s sole cost, provided that Purchaser shall reimburse Seller for the full cost of
any Casualty Repair Expense as provided in Schedule 2.7 (Purchase Price). The damaged
Purchased Asset shall be restored in a manner consistent with or better than the condition of the
Purchased Asset immediately prior to the occurrence of the Event of Loss. Seller shall be entitled
to all insurance proceeds payable as a result of such Event of Loss.

(b) Purchaser’s Election. If the Casualty Estimate for a single Event of Loss exceeds
Five Hundred Thousand Dollars ($500,000), then subject to Section 11.8 (Dispute Resolution),
Purchaser shall have the option agree to a reduction in the Estimated Closing Purchase Price and
Final Purchase Price by an amount equal to the Casualty Estimate or to terminate to terminate
this Agreement. Purchaser shall deliver written notice of its election to Seller within thirty (30)
days after its receipt of the Casualty Estimate. Failure on the part of Purchaser to provide such
written notice within such thirty (30) day period shall be deemed to be evidence of Purchaser’s
election to reduce the Estimated Closing Purchase Price and Final Purchase Price by an amount
equal to the Casualty Estimate.

Section 5.16 Transition Services. Seller will be obligated to perform transition services
(if any are reasonably required by Purchaser and, if so, as mutually agreed to by Purchaser and
Seller) in accordance with a mutually agreed upon Transition Services Agreement entered into
by the Parties at or prior to the Closing.
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Section 5.17 System Separation.The Parties shall separate the Purchased Assets from
the Excluded Assets pursuant to the terms of the Natural Gas System Service Area Separation
Plan. In addition, the Parties will enter into the Natural Gas Transportation Agreement.

Section 5.18 Seller Marks. The Parties acknowledge that Seller’s and Seller’s
Affiliate’s names or the names of predecessor entities to Seller or an Affiliate of Seller, or related
or similar trade names, trademarks, service marks or logos (collectively, the “Seller Marks™) may
appear on some of the Purchased Assets, including supplies, materials and similar consumable
items located at the Transferred Real Property on the Closing Date. Purchaser acknowledges and
agrees that the Seller Marks and all rights related thereto are part of the Excluded Assets.
Purchaser shall, within a reasonable time after the Closing Date, remove the Seller Marks from
any Purchased Assets; provided, however, that Purchaser need not remove the Seller Marks from
consumable Purchased Assets which will be consumed by Purchaser within ninety (90) days
after the Closing Date. Purchaser will not do any business or offer any goods or services under
the Seller Marks. Purchaser will not send, or cause to be sent, any correspondence or other
materials to any Person on any stationery that contains any Seller Marks or otherwise use the
Purchased Assets in any manner which would or might confuse any Person into believing that
Purchaser has any right, title, interest or license to use the Seller Marks.

Section 5.19 Easements. The Parties will cooperate fully with each other with respect to
the assignment of easements, joint sharing of easements, and any issues arising with Third
Parties with respect to easement rights and easement assignments generally.

ARTICLE VI
INDEMNIFICATION

Section 6.1  Survival of the Parties’ Representations and Warranties. The
representations and warranties of the Parties contained in this Agreement will survive the
Closing until thirteen (13) months after the Closing Date, at which time these representations and
warranties and any liability with respect to any breach or inaccuracy thereof will terminate;
provided, that (a) the representations and warranties of Seller set forth in Sections 3.1(a) and (b)
(Transaction Representations - Organization and Existence - Execution, Delivery and
Enforceability), Section 3.7 (Brokers), Section 3.12(a) (Title to Purchased Assets) and
Section 3.21 (Disclaimers Regarding Purchased Assets), and the representations and warranties
of Purchaser set forth in Sections 4.1(a) and (b) (Transaction Representations - Organization and
Existence - Execution, Delivery and Enforceability), Section 4.3 (Brokers) and Section 4.5 (“As
Is” Sale) shall each survive indefinitely; (b) the representations and warranties of the Seller set
forth in Section 3.11 (ERISA; Benefit Plans) and Section 3.13 (Environmental Matters) shall
each survive for twenty-four (24) months after the Closing Date, and (c) the representations and
warranties of Seller set forth in the representations and warranties of the Seller set forth in
Section 3.10 (Taxes) shall each survive until the expiration of the applicable statute of
limitations. Any Purchaser Claim or Seller Claim with respect to a breach or inaccuracy of any
representation or warranty (whether brought hereunder or under the certificate delivered by a
Party pursuant to Section 7.1 (Compliance with Provisions) or Section 8.1 (Compliance with
Provisions)) must be made by written notice to the other Party prior to the termination of such
representation or warranty. Nothing in this Section 6.1 (Survival of the Parties’ Representations
and Warranties) shall limit the ability of Seller or Purchaser to make a claim at any time for fraud
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or willful misconduct, or for any breach of any covenant, obligation or agreement hereunder. The
covenants of the Parties contained in this Agreement will survive the Closing until fully
performed.

Section 6.2  Indemnification by Seller.

@ Purchaser Claims. Seller shall indemnify and hold harmless Purchaser and its
Affiliates, and each of their officers, directors, employees, partners, attorneys, agents and
successors and assigns (collectively, the “Purchaser Group”), from and against all damages,
claims, losses, fines, penalties, liabilities and expenses, including reasonable legal, accounting
and other expenses, which arise out of or relate to the following (collectively, “Purchaser
Claims”): (i) any inaccuracy or breach by Seller of any of its representations or warranties in this
Agreement; (ii) any breach by Seller of any of its covenants, obligations or agreements in this
Agreement; (iii) the Excluded Assets, or (iv)the Seller’s Retained Liabilities; provided,
however, that Seller shall be required to indemnify and hold harmless the Purchaser Group under
clause (i) with respect to Purchaser Claims incurred by the Purchaser Group only to the extent
that the aggregate amount of such Purchaser Claims under clause (i) exceeds three percent (3%)
of the Final Purchase Price (“Purchaser Deductible) and only in the amount of such excess; and
provided further, that the aggregate liability of Seller under clause (i) shall not exceed twenty
percent (20%) of the Final Purchase Price (“Purchaser Cap™) or, with regard to Section 3.12(a)
(Title to Purchased Assets), the Final Purchase Price. Notwithstanding anything to the contrary
contained herein, neither the Purchaser Deductible nor Purchaser Cap shall apply to any
Purchaser Claims which arise out of or relate to Seller’s fraud, intentional misrepresentation or
any breach of the representations or warranties in Sections 3.1(a) or (b) (Transaction
Representations - Organization and Existence - Execution, Delivery and Enforceability),
Section 3.7 (Brokers) Section 3.10 (Taxes) and Section 3.11 (ERISA; Benefit Plans) or
Section 3.13 (Environmental Matters). For purposes of computing the amount of any
indemnification payment under this Section 6.2(a) (Indemnification by Seller), any such
indemnification payment shall be treated as an adjustment to the Final Purchase Price for all Tax
purposes.

(b) Limitations. The Purchaser Group will not be entitled to recover from any
members of the Seller Group any special, remote, speculative or punitive damages resulting from
or arising out of any Purchaser Claims, except to the extent payable as damages awarded to a
Third Party arising from a Third Party Claim or in the case of Seller’s fraud or willful
misconduct.

Section 6.3  Indemnification by Purchaser.

@ Seller Claims. Purchaser shall indemnify and hold harmless Seller and its
Affiliates, and each of their officers, directors, employees, partners, attorneys, agents and
successors and assigns (collectively, the “Seller Group”), from and against all damages, claims,
losses, fines, penalties, liabilities and expenses, including reasonable legal, accounting and other
expenses, which arise out of or relate to the following (collectively, “Seller Claims”): (i) any
inaccuracy or breach by Purchaser of any of its representations or warranties in this Agreement;
(i) any breach by Purchaser of any of its covenants, obligations or agreements in this
Agreement; and (iii) the Purchaser’s Assumed Liabilities; provided, however, that Purchaser
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shall be required to indemnify and hold harmless the Seller Group under clause (i) with respect
to Seller Claims incurred by the Seller Group only to the extent that the aggregate amount of
such Seller Claims under clause (i) exceeds three percent (3%) of the Final Purchase Price
(“Seller Deductible”) and only in the amount of such excess; and provided further, that the
aggregate liability of Purchaser under clause (i) shall not exceed twenty percent (20%) of the
Final Purchase Price (“Seller Cap”). Notwithstanding anything to the contrary contained herein,
neither the Seller Deductible nor Seller Cap shall apply to any Seller Claims which arise out of
or relate to Purchaser’s fraud or any breach of the representations or warranties in Sections 4.1(a)
or (b) (Transaction Representations - Organization and Existence - Execution, Delivery and
Enforceability) or Section 4.3 (Brokers). For purposes of computing the amount of any
indemnification payment under this Section 6.3(a) (Indemnification by Purchaser), any such
indemnification payment shall be treated as an adjustment to the Final Purchase Price for all Tax
purposes.

(b) Purchaser Limitations. The Seller Group will not in any event be entitled to
recover from any members of the Purchaser Group any special, remote, speculative or punitive
damages resulting from or arising out of any Seller Claim, except to the extent payable as
damages awarded to a Third Party arising from a Third Party Claim or in the case of Purchaser’s
fraud or willful misconduct.

Section 6.4  Notice of Claim.

@ Subject to the terms of this Agreement and upon obtaining knowledge of a claim
for which it is entitled to indemnity under this Article VI (Indemnification), the Party seeking
indemnification hereunder (the “Indemnitee”) will promptly provide written notice (a “Notice of
Claim”) to the Party against whom indemnification is sought (the “Indemnitor”) of any damage,
claim, loss, fine, penalty, liability or expense that the Indemnitee has determined has given or
could give rise to a claim under Section 6.2 (Indemnification by Seller) or Section 6.3
(Indemnification by Purchaser). A Notice of Claim will specify, in reasonable detail, the facts
known to the Indemnitee regarding the claim. Subject to the terms of this Agreement, the failure
to provide (or timely provide) a Notice of Claim will not affect the Indemnitee’s rights to
indemnification; except to the extent that the Indemnitor demonstrates that it is materially
prejudiced by the Indemnitee’s failure to timely provide such notice.

(b) After the giving of any Notice of Claim pursuant hereto, the amount of
indemnification to which an Indemnitee shall be entitled under this Article VI (Indemnification)
shall be determined: (i) by the written agreement between the Indemnitee and the Indemnitor;
(ii) by a final determination of the arbitrator(s) (in accordance with the provisions of Section 11.8
(Dispute Resolution)) or a final judgment or decree of any court of competent jurisdiction; or
(iii) by any other means to which the Indemnitee and the Indemnitor shall agree. The judgment
or decree of a court shall be deemed final when the time for appeal, if any, shall have expired
and no appeal shall have been taken or when all appeals taken shall have been finally
determined. The Indemnitee shall have the burden of proof in establishing the amount of actual
damages suffered by it.

Section 6.5  Defense of Third-Party Claims. The Indemnitor will defend, in good faith
and at its expense, with counsel selected by the Indemnitor after reasonable consultation with the
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Indemnitee, any claim or demand set forth in a Notice of Claim relating to a Third Party Claim
and the Indemnitee, at its expense, may participate in the defense. The Indemnitor may not settle
a Third Party Claim without the prior written consent of the Indemnitee, which consent may not
be unreasonably withheld, conditioned or delayed. The Indemnitee cannot settle or compromise
any Third Party Claim so long as the Indemnitor is defending it in good faith, except that the
Indemnitee may settle or compromise any claim with respect to which it releases the Indemnitor
from its obligations under this Article VI (Indemnification). If the Indemnitor elects not to
contest a Third Party Claim or if and to the extent that, in the opinion of the Indemnitee and its
counsel, such Third Party Claim involves the potential imposition of criminal liability on the
Indemnitee, the Indemnitee may assume and control the defense of such claim; provided,
however, that the Indemnitee may not settle any such claim which settlement requires the
Indemnitor to pay money, perform obligations or admit liability without the consent of the
Indemnitor, such consent not to be unreasonably withheld. The Indemnitor may at any time
request the Indemnitee to agree to the abandonment of the contest of the Third Party Claim or to
the payment or compromise by the Indemnitor of the asserted claim or demand. If the Indemnitee
does not object in writing within thirty (30) days of the Indemnitor’s request, the Indemnitor may
proceed with the action stated in the request. If within that thirty (30) day period the Indemnitee
notifies the Indemnitor in writing that it has determined that the contest should be continued, the
Indemnitor will be liable under this Article VI (Indemnification) only for an amount up to the
amount that the Third Party to the contested Third Party Claim has agreed to accept in payment
or compromise. This Section 6.5 (Defense of Third-Party Claims) is subject to the rights of any
Indemnitee’s insurance carrier that is defending the Third Party Claim. If there shall be any
conflict between the provisions of this Section 6.5 (Defense of Third-Party Claims) and
Section 5.7(a)(iv) (Taxes, Prorations and Closing Costs - Taxes), the provisions of
Section 5.7(a)(iv) (Taxes, Prorations and Closing Costs - Taxes) shall control with respect to Tax
Claims.

Section 6.6  Cooperation. The Party defending the Third Party Claim will (i) consult
with the other Party throughout the pendency of the Third Party Claim regarding the
investigation, defense, settlement, trial, appeal or other resolution of the Third Party Claim and
(ii) afford the other Party the opportunity to be associated in the defense of the Third Party
Claim. The Parties will cooperate in the defense of the Third Party Claim. The Indemnitee will
make available to the Indemnitor or its representatives all records and other materials reasonably
required by them for use in contesting any Third Party Claim (subject to obtaining a joint defense
agreement to maintain the confidentiality of confidential or proprietary materials in a form
reasonably acceptable to the Indemnitor and the Indemnitee). If requested by the Indemnitor, the
Indemnitee will reasonably cooperate with the Indemnitor and its counsel in contesting any Third
Party Claim that the Indemnitor elects to contest or in making any counterclaim against the
Person asserting the claim or demand, or any cross-complaint against any Person, to the extent
deemed appropriate and acceptable to both Parties. The Indemnitor will reimburse the
Indemnitee for any expenses incurred by Indemnitee in cooperating with or acting at the request
of the Indemnitor.

Section 6.7  Mitigation; Limitation on Claims; Additional Provisions. As used in this
Agreement, the term “Indemnifiable Claim” means any Purchaser Claims or Seller Claims.
Notwithstanding anything to the contrary contained herein:
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@) Reasonable Steps to Mitigate. The Indemnitee will take Commercially
Reasonable Efforts to mitigate all losses, damages and the like relating to an Indemnifiable
Claim, including availing itself of any defenses, limitations, rights of contribution, claims against
Third Parties and other rights at law or equity (provided that in no event shall Purchaser have any
obligation to seek rate recovery for an Indemnifiable Claim), and will provide such evidence and
documentation of the nature and extent of the Indemnifiable Claim as may be reasonably
requested by the Indemnitor.

(b) Net of Benefits. Any Indemnifiable Claim is limited to the amount of actual
damages sustained by the Indemnitee by reason of such breach or nonperformance, net of the
dollar amount of any federal, state or local tax benefits realizable by the Indemnitee or any of its
Affiliates as the result of the loss related to such breach or nonperformance.

(©) Materiality and Material Adverse Effect. For purposes of determining the amount
of an Indemnifiable Claim resulting from a breach or alleged breach of a representation,
warranty or covenant of either Party, any “material”, “materiality” or “Material Adverse Effect”
qualifiers or words of similar import contained in such representation, warranty or covenant
giving to such Indemnifiable Claim shall in each case be disregarded and without effect (as if
such standard or qualification were deleted from such representation, warranty or covenant).

Section 6.8  Remedies Exclusive. Subject to Section 2.7 (Purchase Price), and except
for fraud or willful misconduct, and with respect to a Party’s right to enforce obligations of
Purchaser’s Assumed Liabilities and Seller’s Retained Liabilities, if the Closing occurs, the
remedies set forth in this Article VI (Indemnification) constitute the sole and exclusive remedy
for breaches of this Agreement (including any covenant, obligation, representation or warranty
contained in this Agreement). EACH PARTY EXPRESSLY WAIVES ANY PROVISION OF
LAW TO THE EXTENT THAT IT WOULD LIMIT OR RESTRICT THE AGREEMENTS
CONTAINED IN THIS ARTICLE VI (INDEMNIFICATION).

ARTICLE VII
CONDITIONS PRECEDENT TO OBLIGATIONS OF PURCHASER AT THE CLOSING

The obligations of Purchaser to consummate the transactions contemplated by this
Agreement are subject to the satisfaction or waiver (to the extent permitted by law), on or prior
to the Closing, of each of the following conditions precedent:

Section 7.1  Compliance with Provisions. (i) Seller has performed or complied in all
material respects with all of its covenants and agreements contained in this Agreement required
to be performed or complied with at or prior to the Closing; and (ii) the representations and
warranties of Seller contained in this Agreement shall be true and correct in all material respects
on the Closing Date as though made on the Closing Date (other than representations and
warranties that address matters only as of a certain date which shall be true and correct in all
material respects as of such certain date); provided, that any such representations and warranties
that contain a materiality or Material Adverse Effect qualifier shall be true and correct in all
respects; and (iii) there shall have been delivered to Purchaser a certificate to such effect, dated
the Closing Date, signed on behalf of Seller by an authorized officer of Seller.
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Section 7.2 Purchaser’s Receipt of Approvals of Governmental Authorities. Purchaser
has received (from Seller or such Governmental Authority): (a) the MPUC Authority; (b) any
approval required to be obtained from FERC; and (c) all other approvals from the other
Governmental Authorities listed on Schedule 8.2 (Required Governmental Approvals), as such
Schedule may be amended prior to Closing by mutual agreement of the Parties prior to the
Closing, and which MPUC Authority and all other approvals described above are in each case in
form and content satisfactory to Purchaser and in full force and effect on the Closing.

Section 7.3  Receipt of Required Consents.

@ Purchaser has received all Required Consents which are specified on
Schedule 7.3(a) (Purchaser Consents Required for Closing) or are otherwise necessary to prevent
a Material Adverse Effect, in each case in form and content satisfactory to Purchaser and in full
force and effect on the Closing.

(b) The conditions set forth in Section 8.4 (Seller’s Receipt of Required Consents)
have been satisfied or waived by Seller.

Section 7.4  No Adverse Proceedings. No order or injunction shall have been issued by
any Governmental Authority and remain in effect, and no Requirements of Law shall have been
passed or promulgated by any Governmental Authority and remain in effect, in either case which
restrains or prohibits any material transaction contemplated hereby.

Section 7.5  Deliveries. Seller has delivered, or caused to be delivered, to Purchaser at
the Closing the documents referenced in Section 9.2 (Seller’s Additional Deliveries).

Section 7.6 No Material Adverse Effect. There shall have been no Material Adverse
Effect which remains in effect.

Section 7.7  Due Diligence. The Due Diligence Period shall have elapsed and any Due
Diligence Issues and Seller Schedule Updates shall have been addressed in accordance with the
applicable provisions of Section 5.1 (Due Diligence; Updates and Changes to Schedules).

Section 7.8  System Separation. The Parties shall have mutually agreed to a Natural
Gas System Separation Plan, and Seller has performed and completed its obligations thereunder
that are to be performed and completed by Seller prior to Closing.

Section 7.9  Collective Bargaining Agreements. Purchaser shall be satisfied, in its sole
discretion, that the Collective Bargaining Agreements and any obligation to recognize or bargain
with the Union or any labor organization are not applicable to the Purchased Assets and
Purchaser’s Assumed Liabilities.

ARTICLE VI
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER AT THE CLOSING

The obligations of Seller to consummate the transactions contemplated by this
Agreement are subject to the satisfaction or waiver (to the extent permitted by law), on or prior
to the Closing, of each of the following conditions precedent:
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Section 8.1  Compliance with Provisions. (i) Purchaser has performed or complied in
all material respects with all of its covenants and agreements contained in this Agreement
required to be performed or complied with at or prior to the Closing; (ii) the representations and
warranties of Purchaser contained in this Agreement shall be true and correct in all material
respects on the Closing Date as though made on the Closing Date (other than representations and
warranties which address matters only as of a certain date which shall be true and correct in all
material respects as of such certain date); provided, that any such representations and warranties
that contain a materiality or Material Adverse Effect qualifier shall be true and correct in all
respects; and (iii) there shall have been delivered to Seller a certificate to such effect, dated the
Closing Date, signed on behalf of Purchaser by an authorized officer of Purchaser.

Section 8.2  Seller’s Receipt of Approvals of Governmental Authorities. Seller has
received: (a) the MPUC Authority, (b) any approval required to be obtained from FERC and
(d) all other approvals from the other Governmental Authorities listed on Schedule 8.2 (Required
Governmental Approvals), as such Schedule may be amended prior to Closing by mutual
agreement of the Parties prior to the Closing, and which MPUC Authority and all other approvals
described above are in each case in form and content satisfactory to Seller and in full force and
effect on the Closing.

Section 8.3  Purchaser’s Receipt of Required Consents. The conditions set forth in
Section 7.3(a) (Purchaser’s Receipt of Required Consents) have been satisfied or waived by
Purchaser.

Section 8.4  Seller’s Receipt of Required Consents. Seller has received all Required
Consents which are specified on Schedule 8.4 (Seller Consents Required for Closing), in each
case in form and content satisfactory to Seller and in full force and effect on the Closing.

Section 8.5 No Adverse Proceeding. No order or injunction shall have been issued by
a Governmental Authority and remain in effect, and no Requirements of Law shall have been
passed or promulgated by any Governmental Authority and remain in effect, in either case which
restrains or prohibits any material transaction contemplated hereby.

Section 8.6 System Separation. The Parties shall have mutually agreed to an Natural
Gas System Separation Plan, and Purchaser has performed and completed its obligations
thereunder that are to be performed and completed by Purchaser prior to Closing.

Section 8.7  Deliveries. Purchaser has delivered, or caused to be delivered, to Seller at
the Closing the documents referenced in Section 9.1 (Purchaser’s Additional Deliveries).

ARTICLE IX
CLOSING DELIVERIES

Section 9.1  Purchaser’s Additional Deliveries. Subject to fulfillment or waiver of the
conditions set forth in Article VII (Conditions Precedent to Obligations of Purchaser at the
Closing), at Closing Purchaser shall deliver to Seller all the following:

@ Copies of the Articles of Incorporation of Purchaser certified as of a recent date
by the Secretary of State of the State of Delaware;
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(b) Certificate of good standing of Purchaser issued as of a recent date by the

Secretary of State of the State of Delaware and the State of Minnesota;

(c) Certificate of the secretary or an assistant secretary of Purchaser dated the Closing
Date, in form and substance reasonably satisfactory to Seller, as to (i) no amendments to the
Avrticles of Incorporation of Purchaser since the date of the certification under subsection (a),
above, or that have not been filed with the Secretary of State of the State of Delaware; (ii) the
bylaws of Purchaser in effect as of the Closing Date; (iii) the resolutions of the Board of
Directors of Purchaser authorizing the execution and performance of this Agreement and the
transactions contemplated hereby; and (iv) incumbency and signatures of the officers of
Purchaser executing this Agreement and any Related Agreement;

(d) The Assignment and Assumption duly executed by Purchaser;

(e The certificate contemplated by Section 8.1 (Compliance with Provisions), duly
executed by an officer of Purchaser;

()] The Transition Services Agreement, if requested by Purchaser, and the Natural
Gas Transportation Agreement, in each case duly executed by Purchaser;

(0) The Tax Reproration Agreement, duly executed by Purchaser; and

(h) Any real estate transfer Tax declarations required to be executed or filed in
connection with the transfer of the Purchased Assets.

Section 9.2  Seller’s Additional Deliveries. Subject to fulfillment or waiver of the
conditions set forth in Article VIII (Conditions Precedent to Obligations of Seller at the Closing),
at Closing Seller shall deliver to Purchaser all the following:

@ Copies of the Articles of Incorporation of Seller certified as of a recent date by the
Secretary of State of the State of lowa;

(b) Certificates of good standing of Seller issued as of recent dates by each of the
Secretary of State of the State of lowa and the Secretary of State of the State of Minnesota;

(©) Certificate of the secretary or an assistant secretary of Seller, dated the Closing
Date, in form and substance reasonably satisfactory to Purchaser, as to (i) no amendments to the
Articles of Incorporation of Seller since the date of the certification under subsection (a), above,
or that have not been filed with the Secretary of State of the State of lowa; (ii) the by-laws of
Seller in effect as of the Closing Date; (iii) the resolutions of the Board of Directors of Seller
authorizing the execution and performance of this Agreement and the transactions contemplated
hereby; and (iv) incumbency and signatures of the officers of Seller executing this Agreement
and any Related Agreement;

(d) The Bill of Sale duly executed by Seller;

(e) The Assignment and Assumption duly executed by Seller;
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()] Certificates of title or origin (or like documents) with respect to any vehicles or
other equipment included in the Purchased Assets for which a certificate of title or origin is
required in order to transfer title;

(9) The Transition Services Agreement, if requested by Purchaser, and the Natural
Gas Transportation Agreement, in each case duly executed by Seller;

(h) The certificate contemplated by Section 7.1 (Compliance with Provisions), duly
executed by an officer of Seller;

Q) UCC termination statements and any other releases required to remove all
Monetary Liens and all other Encumbrances on the Purchased Assets (except for any Permitted
Encumbrances) in form and substance reasonably satisfactory to Purchaser and its lender;

() Grant Deeds with respect to the Transferred Real Property, duly executed by
Seller;

(K) Any real estate transfer Tax declarations required to be executed or filed in
connection with the transfer of the Purchased Assets;

() A FIRPTA affidavit, in the form mutually agreed upon by the Parties prior to
Closing, made under penalty of perjury and duly executed by Seller that provides Seller’s United
States taxpayer identification number and states that Seller is not a foreign person for purposes of
Section 1445 of the Code;

(m)  The Tax Reproration Agreement, duly executed by Seller;

(n) Any forms, certificates and other documents contemplated by Section 5.7(a)(vi)
(Taxes, Prorations and Closing Costs - Taxes);

(o) Delivery of all of the Purchased Assets, except with respect to the Business
records, Seller’s obligation at Closing shall be to deliver the material Business records that are in
Seller’s or any of its Affiliate’s possession and are otherwise readily available; and

(p) Delivery of all other instruments, agreement, documents and certificates as
Purchaser may reasonably request in order to effectuate the transactions contemplated under this
Agreement.

ARTICLE X
TERMINATION

Section 10.1 Rights to Terminate. This Agreement may, by written notice given on or
prior to the Closing Date, in the manner provided in Section 11.9 (Notices), and subject to
compliance with Section 11.8 (Dispute Resolution), be terminated prior to the Closing Date as
follows:

@ Material Breach by Purchaser. Subject to Section 11.8(e) (Dispute Resolution -
Non-Dispute Escalation), by Seller if there has been a material breach by Purchaser with respect
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to any of Purchaser’s agreements, representations and warranties in this Agreement or in the
Confidentiality Agreement and such breach is not cured within thirty (30) days after receipt by
Purchaser of written notice specifying in detail the nature of such breach;

(b) Material Breach by Seller. Subject to Section 11.8(e) (Dispute Resolution -
Non-Dispute Escalation), by Purchaser if there has been a material breach by Seller with respect
to Seller’s agreements, representations and warranties in this Agreement and such breach is not
cured within thirty (30) days after receipt by Seller of written notice specifying in detail the
nature of such breach;

(©) No Consents or Approvals; Court Order. By Seller or Purchaser if (i) any
Governmental Authority, the consent or approval of which is a condition to the obligations of the
Parties to consummate the Closing, shall have determined not to grant its consent or approval in
form and content satisfactory to both Parties and all rehearings and appeals of such determination
shall have been taken and have been unsuccessful or (ii) any Governmental Authority shall have
issued an order or injunction permanently restraining or otherwise prohibiting the Closing, and
such order or injunction shall have become final and nonappealable;

(d) Failure to Close by Termination Date. By Seller or Purchaser if the Closing
contemplated hereby shall have not occurred on or before the date that is eighteen (18) months
after the Effective Date (the “Termination Date”); provided, that the right to terminate this
Agreement under this Section 10.1(d) (Rights to Terminate - Failure to Close by Termination
Date) shall not be available to any Party whose failure to fulfill any obligation under this
Agreement has been the cause of, or resulted in, the failure of the Closing to occur on or before
such date;

(e) Material Adverse Effect. By Purchaser if prior to the Closing Date, there has been
a Material Adverse Effect which remains in effect;

()] Due Diligence. By Purchaser as a result of its inspection, investigation and review
of the Business, Purchased Assets and Purchaser’s Assumed Liabilities in accordance with
Section 5.1(a)(v) (Due Diligence; Updates and Changes to Schedules - Due Diligence);

(9) Assumed FMGP Austin Site Environmental Liabilities. By Purchaser as provided
in Section 5.1(a)(ii) (Due Diligence; Updates and Changes to Schedules - Due Diligence - FMGP
Austin Site Investigation);

(h) Governmental Authority Conditions. By either Party if FERC or MPUC impose
terms or conditions regarding the transactions contemplated hereby that are not acceptable to
such Party in its sole discretion;

Q) Schedule and Exhibit Updates. By Purchaser in accordance with Section 5.1(b)
(Due Diligence; Updates and Changes to Schedules - Updates and Changes to Schedules);

() Events of Loss. By Purchaser pursuant to Section 5.15(b) (Casualty Loss -
Seller’s Election);
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(K) Title Issues. By Purchaser in accordance with Section 5.1(c)(iii) (Due Diligence;
Updates and Changes to Schedules - Title Commitment, Survey and Title Policy — Remedies); or

() Mutual Written Agreement. By mutual written agreement of Seller and Purchaser.

Section 10.2 Non-Solicitation. If this Agreement is terminated, Purchaser will not, for a
period of three (3) years thereafter, without the prior written approval of Seller, directly or
indirectly solicit, induce or attempt to persuade any person who is an employee of Seller on the
date hereof or at any time hereafter that precedes such termination, to terminate his or her
employment with Seller; provided, however, that Purchaser shall not be prohibited from
conducting generalized solicitations for employees (which solicitations were not specifically
targeted at employees of Seller) through the use of media advertisements, professional search
firms or otherwise. Without limiting the rights of Seller to pursue all other legal and equitable
rights available for a violation of this Section 10.2 (Non-Solicitation) by Purchaser, it is agreed
that other remedies cannot fully compensate Seller for such a violation and that Seller shall be
entitled to injunctive relief to prevent a violation or continuing violation hereof. It is the intent
and understanding of each Party that if, in any action before any arbitrator or any court or agency
legally empowered to enforce this Section 10.2 (Non-Solicitation), any term, restriction,
covenant or promise in this Section 10.2 (Non-Solicitation) is found to be unreasonable and for
that reason unenforceable, then such term, restriction, covenant or promise shall be deemed
modified to the extent necessary to make it enforceable by such court or agency.

Section 10.3 Effect of Termination. If this Agreement is terminated pursuant to
Section 10.1 (Rights to Terminate), all further obligations of the Parties hereunder (other than
(i) the obligations set forth in Section 5.3 (Confidentiality), Section 10.2 (Non-Solicitation),
Section 11.1 (Expenses), Section 11.7 (Governing Law), Section 11.8 (Dispute Resolution),
Section 11.14 (Consent to Jurisdiction) and Section 11.15 (No Public Announcement) and
(ii) the obligations of the Parties set forth in the Confidentiality Agreement) shall be terminated
without further liability of any Party to the other. Upon termination, the originals of any items,
documents or written materials provided by one Party to the other Party will be returned by the
receiving Party to the providing Party, and any Confidential Information retained by the
receiving Party will be kept confidential.

ARTICLE Xl
MISCELLANEOUS AGREEMENTS AND ACKNOWLEDGMENTS

Section 11.1 Expenses. Except as otherwise provided herein, each Party is responsible
for its own costs and expenses (including attorneys’ and consultants’ fees, costs and expenses)
incurred in connection with this Agreement and the consummation of the transactions
contemplated by this Agreement.

Section 11.2 Entire Document. This Agreement (including the Exhibits and Schedules
to this Agreement) and the Related Agreements contain the entire agreement between the Parties
with respect to the transactions contemplated hereby, and supersede all negotiations,
representations, warranties, commitments, offers, contracts and writings prior to the Effective
Date, written or oral. No waiver and no modification or amendment of any provision of this
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Agreement is effective unless made in writing and duly signed by the Parties referring
specifically to this Agreement, and then only to the specific purpose and extent so provided.

Section 11.3 Schedules. The inclusion of any item in any Schedule to this Agreement
shall not constitute an admission that any such item is or is not material or otherwise required to
be included on such Schedule. All documents or information disclosed in any Schedule are
intended to be disclosed for all purposes and will be deemed incorporated by reference in each
other Schedule to which they are reasonably relevant. It is specifically agreed that any Seller
Schedule Update may reflect immaterial, as well as material, updates to the Schedules.
Accordingly, no Seller Schedule Update shall be evidence, in and of itself, that the
representations and warranties in the corresponding section are no longer true and correct. If,
however, the Closing occurs, any such Seller Schedule Update will be effective to cure and
correct for all purposes any breach of any representation or warranty which would have existed if
the Parties had not made such update, and all references to any Schedule hereto which is updated
by any Seller Schedule Update in accordance with Section 5.1(b) (Due Diligence; Updates and
Changes to Schedules — Updates and Changes to Schedules) shall for all purposes after the
Closing be deemed to be a reference to such Schedule as so updated.

Section 11.4 Counterparts. This Agreement may be executed in one or more
counterparts, each of which is an original, but all of which together constitute one and the same
instrument. To facilitate execution of this Agreement, the Parties may execute and exchange
facsimile or PDF counterparts of the signature pages to this Agreement.

Section 11.5 Severability. If any provision hereof is held invalid or unenforceable by
any arbitrator, court or as a result of future legislative action, this holding or action will be
strictly construed and will not affect the validity or effect of any other provision hereof. To the
extent permitted by law, the Parties waive, to the maximum extent permissible, any provision of
law that renders any provision hereof prohibited or unenforceable in any respect.

Section 11.6 Successors and Assigns. The rights of either Party under this Agreement
shall not be assignable by any Party without the prior written consent of the other Party. This
Agreement shall be binding upon and inure to the benefit of the Parties and their successors and
permitted assigns.

Section 11.7 Governing Law. The validity, interpretation and effect of this Agreement
are governed by and will be construed in accordance with the laws of the State of Minnesota
applicable to contracts made and performed in such State and without regard to conflicts of law
doctrines, except as otherwise provided in Sections 11.8(b) (Dispute Resolution - Arbitration) or
11.14 (Consent to Jurisdiction) or to the extent that certain matters are preempted by Federal law.

Section 11.8 Dispute Resolution.

@ Party Representatives. If any disagreement arises on matters concerning this
Agreement, the disagreement shall be referred to representatives of each Party (which at the
request of either Party shall be senior officers (vice president or higher) of Purchaser and Seller,
or their respective Affiliates), who shall attempt to timely resolve the disagreement. If such
representatives can resolve the disagreement, such resolution shall be reported in writing to and
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shall be binding upon the Parties. If such representatives cannot resolve the disagreement within
a reasonable time, or a Party fails to appoint a representative within ten (10) days of written
notice of the existence of a disagreement, then the matter shall proceed to arbitration as provided
in Section 11.8(b) (Dispute Resolution - Arbitration).

(b) Arbitration. If pursuant to Section 11.8(a) (Dispute Resolution - Party
Representatives) the Parties are unable to resolve a disagreement arising on a matter pertaining to
this Agreement, such disagreement shall be settled by arbitration in Minneapolis, Minnesota. The
arbitration shall be governed by the United States Arbitration Act (9 U.S.C. Section 1 et seq.),
and any award issued pursuant to such arbitration may be enforced in any court of competent
jurisdiction. This agreement to arbitrate and any other agreement or consent to arbitrate entered
into in accordance herewith will be specifically enforceable under the prevailing arbitration law
of any court having jurisdiction. Notice of demand for arbitration must be filed in writing with
the other Party to this Agreement. Arbitration shall be conducted as follows:

Q) Either Party may give the other Party written notice in sufficient detail of
the disagreement and the specific provision of this Agreement under which the disagreement
arose. The demand for arbitration must be made within a reasonable time after the disagreement
has arisen. In no event may the demand for arbitration be made if the institution of legal or
equitable proceedings based on such disagreement is barred by the applicable statute of
limitations. Any arbitration may be consolidated with any other arbitration proceedings relating
to this Agreement;

(i) The Parties shall attempt to agree on a person with special knowledge and
expertise with respect to the matter at issue to serve as arbitrator. If the Parties cannot agree on
an arbitrator within ten (10) days, each shall then appoint one person to serve as an arbitrator and
the two thus appointed shall select a third arbitrator with such special knowledge and expertise to
serve as Chairman of the panel of arbitrators; and such three arbitrators shall determine all
matters by majority vote; provided, however, if the two arbitrators appointed by the Parties are
unable to agree upon the appointment of the third arbitrator within five (5) days after their
appointment, both shall give written notice of such failure to agree to the Parties, and, if the
Parties fail to agree upon the selection of such third arbitrator within five (5) days thereafter, then
either of the Parties upon written notice to the other may require appointment from, and pursuant
to the rules of, the Minneapolis Regional Office of the American Arbitration Association for
commercial arbitration. Prior to appointment, each arbitrator shall agree to conduct such
arbitration in accordance with the terms of this Agreement;

(ili)  The Parties shall have sixty (60) days from the appointment of the
arbitrator(s) to perform discovery and present evidence and argument to the arbitrator(s). During
that period, the arbitrator(s) shall be available to receive and consider all such evidence as is
relevant and, within reasonable limits due to the restricted time period, to hear as much argument
as is feasible, giving a fair allocation of time to each Party to the arbitration. The arbitrator(s)
shall use all reasonable means to expedite discovery and to sanction noncompliance with
reasonable discovery requests or any discovery order. The arbitrator(s) shall not consider any
evidence or argument not presented during such period and shall not extend such period except
by the written consent of both Parties. At the conclusion of such period, the arbitrator(s) shall
have forty-five (45) calendar days to reach a determination. To the extent not in conflict with the
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procedures set forth herein, which shall govern, such arbitration shall be held in accordance with
the prevailing rules of the Minneapolis Regional Office of the American Arbitration Association
for commercial arbitration;

(iv)  The arbitrator(s) shall have the right only to interpret and apply the terms
and conditions of this Agreement and to order any remedy allowed by this Agreement, but may
not change any term or condition of this Agreement, deprive either Party of any right or remedy
expressly provided hereunder, or provide any right or remedy that has been excluded hereunder;

(v) The arbitrator(s) shall give a written decision to the Parties stating their
findings of fact, conclusions of law and order, and shall furnish to each Party a copy thereof
signed by them within five (5) calendar days from the date of their determination; and each Party
shall pay the cost of the arbitrator(s) with respect to those issues as to which they do not prevail,
as determined by the arbitrator or arbitrators.

(©) Preliminary Injunctive Relief. Nothing in this Section 11.8 (Dispute Resolution)
shall preclude, or be construed to preclude, the resort by either Party to a court of competent
jurisdiction solely for the purposes of securing a temporary or preliminary injunction to preserve
the status quo or avoid irreparable harm pending arbitration pursuant to this Section 11.8
(Dispute Resolution).

(d) Settlement Discussions. The Parties agree that no written statements of position or
offers of settlement made in the course of the dispute process described in this Section 11.8
(Dispute Resolution) will be offered into evidence for any purpose in any litigation or arbitration
between the Parties, nor will any such written statements or offers of settlement be used in any
manner against either Party in any such litigation or arbitration. Further, no such written
statements or offers of settlement shall constitute an admission or waiver of rights by either Party
in connection with any such litigation or arbitration. At the request of either Party, any such
written statements and offers of settlement, and all copies thereof, shall be promptly returned to
the Party providing the same.

(e) Non-Dispute Escalation. With respect to Purchaser’s termination or claim rights
under Section 5.1 (Due Diligence), Section 5.15 (Casualty Loss), Section 6.2 (Indemnification
by Seller) and Section 10.1(b), (e), (f), (i), (j) and (k) (Rights to Terminate), and with respect to
Seller’s claim or termination rights under Section 6.3 (Indemnification by Purchaser) or
Section 10.1(a) and (h) (Rights to Terminate), upon issuance of a Lien Notice, Notice of Claim
or notice of a Due Diligence Issue or Non-Monetary Title Defect or prior to effectuating such
termination, the Parties shall, if requested by either Party, promptly seek to resolve the
underlying issues through negotiations between senior officers (vice president or higher) of
Purchaser and Seller, or their respective parent Affiliates, in each case, with authority to settle
such issue. If, for any reason, such has not been resolved within thirty (30) days after the date of
initiation of such negotiations, or such additional time, if any, as mutually agreed by the Parties
in writing, Purchaser or Seller, as applicable, may proceed with the claim or terminate this
Agreement, as applicable, under the relevant Section. Nothing in this Section 11.8(e) (Dispute
Resolution - Non-Dispute Escalation) shall preclude, or be construed to preclude, the resort by
either Party to a court of competent jurisdiction solely for the purposes of securing a temporary
or preliminary injunction to preserve the status quo or avoid irreparable harm or to defend a
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Third Party claim pursuant to Section 6.5 (Defense of Third-Party Claims) prior to the end of the
thirty (30) day negotiation period specified above.

Section 11.9 Notices. All notices, requests, demands and other communications under
this Agreement must be in writing and must be delivered in person or sent by certified mail,
postage prepaid, or by overnight delivery, and properly addressed as follows:

If to Seller:

Interstate Power and Light Company
P.O. Box 351

Cedar Rapids, lowa 52406-0351
Attention: John Kratchmer

With a copy to:

Perkins Coie LLP

The PSE Building

10885 N.E. Fourth Street, Suite 700
Bellevue, Washington 98004-5579
Attention: Bruce E. Dick

If to Purchaser:

Minnesota Energy Resources Corporation

c/o Integrys Energy Group, Inc.

130 East Randolph Street

Chicago, IL 60601

Attention: Vice President, General Counsel and Secretary

With a copy to:

Foley & Lardner LLP

777 East Wisconsin Avenue
Milwaukee, W1 53202
Attention: Jason W. Allen

Any Party may from time to time change its address for the purpose of notices to that Party by a
similar notice specifying a new address, but no such change shall be effective until it is actually
received by the Party sought to be charged with its contents. All notices and other
communications required or permitted under this Agreement that are addressed as provided in
this Section 11.9 (Notices) are effective upon delivery, if delivered personally or by overnight
mail, and are effective five (5) days following deposit in the United States mail, postage prepaid,
if delivered by mail.

66
LEGAL27730210.2



PUBLIC DOCUMENT
TRADE SECRET DATA HAS BEEN EXCISED

Attachment D
Page 74 of 150
Section 11.10 Time is of the Essence. Time is of the essence to each term of this
Agreement. Without limiting the generality of the foregoing, all times provided for in this
Agreement for the performance of any act will be strictly construed.

Section 11.11 No Third Party Beneficiaries. Except as may be specifically set forth in
this Agreement, nothing in this Agreement, whether express or implied, is intended to confer any
rights or remedies under or by reason of this Agreement on any Persons other than the Parties
and their respective permitted successors and assigns, nor is anything in this Agreement intended
to relieve or discharge the obligation or liability of any Third Parties to either Party, nor to give
any Third Parties any right of subrogation or action against either Party.

Section 11.12 Effect of Closing. If Seller or Purchaser elects to proceed with the Closing
with Knowledge of any failure to be satisfied of any condition in its favor or the breach of any
representation, warranty or covenant by the other Party, the condition that is unsatisfied or the
representation, warranty or covenant that is breached at the Closing Date will be deemed waived
by such Party, and such Party will be deemed to release fully and forever discharge the other
Party on account of any and all claims, demands or charges with respect to the same.

Section 11.13 Conflicts. In the event of any conflicts or inconsistencies between the
terms of this Agreement and the terms of any of the Related Agreements, the terms of the
Related Agreement will govern and prevail.

Section 11.14 Consent to Jurisdiction. EACH OF SELLER AND PURCHASER
CONSENTS TO THE EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL
COURT LOCATED WITHIN HENNEPIN COUNTY, STATE OF MINNESOTA FOR
ADJUDICATION OF A PRELIMINARY INJUNCTION OR OTHER PROVISIONAL
JUDICIAL REMEDY AS PROVIDED IN SECTION 11.8 (Dispute Resolution). EACH OF
SELLER AND PURCHASER ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS
PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE
JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF
FORUM NON CONVENIENS. IF NOT A RESIDENT OF THE STATE OF MINNESOTA,
EACH PARTY SHALL APPOINT AND MAINTAIN AN AGENT FOR SERVICE OF
PROCESS IN THE STATE OF MINNESOTA. NOTHING IN THIS SECTION 11.14 (Consent
to Jurisdiction) IS INTENDED TO MODIFY OR EXPAND THE TERMS AND PROVISIONS
OF SECTION 11.8 (Dispute Resolution).

Section 11.15 No Public Announcement. Neither Purchaser nor Seller shall, without the
approval of the other, make any press release or other public announcement concerning the
transactions contemplated by this Agreement, except as and to the extent that any such Party
shall be so obligated by Requirements of Law, in which case the other Party shall be advised and
the Parties shall use their Commercially Reasonable Efforts to cause a mutually agreeable release
or announcement to be issued; provided, that the foregoing shall not preclude communications or
disclosures necessary to implement the provisions of this Agreement or to comply with
accounting and U.S. Securities and Exchange Commission disclosure obligations.

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties have executed this Asset Purchase and Sale

Agreement as of the date first above written.

INTERSTATE POWER AND LIGHT MINNESOTA ENERGY RESOURCES
COMPANY CORPORATION

By: By:

Name: Name:

Title: Title:

[Signature Page to Asset Purchase Agreement]
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EXHIBIT A

Key Terms of Natural Gas System Separation Plan

1. Seller shall arrange for the permanent release to Purchaser effective at Closing of the
portion of Seller’s Northern Natural Gas Company firm pipeline capacity, storage (FDD) and
system management service (SMS) reasonably allocable to natural gas supplied through the
pipeline in the operation of the Business. The Parties shall cooperate on effecting that release
and Purchaser obtaining such released rights from Northern Natural Gas Company.

2. Purchaser shall arrange for the installation of natural gas meters to measure the
amount of natural gas transported through Seller’s Stacyville, lowa station to serve Customers in
Minnesota pursuant to the Natural Gas Transportation Agreement.
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EXHIBIT B

Key Terms of Natural Gas Transportation Agreement

1. Pipeline: The Northern Natural Gas Pipeline

2. Point of Receipt by Seller: Seller’s Stacyville, lowa station

3. Point of Delivery to Purchaser: Meter outlet in the Territory near Lyle, Minnesota

4. Meters: Purchaser and Seller will determine mutually agreeable metering
methods.

5. Service: Firm Service

6. Tariff: Seller’s tariff on file with the lowa Utilities Board or other such applicable

regulatory body
7. Supply Information
Maximum Hourly ~ Maximum, Daily Contract Demand Applicable
VVolumes (Dth)* Volumes (Dth)* Daily (Dth)* Rate Schedule

* or other applicable unit of measures as may be set forth in Seller’s tariff on file with the
lowa Utilities Board or other such applicable regulatory body
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SCHEDULES TO THE ASSET PURCHASE AND SALE AGREEMENT

September 3, 2013

These are the Schedules referred to in the Asset Purchase and Sale Agreement of even
date herewith (the “Agreement”), by and among Interstate Power and Light Company, an lowa
corporation (“Seller”), and Minnesota Energy Resources Corporation, a Delaware corporation
(“Purchaser). Capitalized terms used but not defined herein shall have the meaning ascribed to
them in the Agreement. The schedule numbers in these Schedules correspond to the section
numbers in the Agreement.
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Schedule 1.1 (Seller Officers and Employees)

John Kratchmer
Samantha Norris
Michael Bremel
Kent Ragsdale
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Schedule 1.2 (Purchaser Officers and Employees)

Mark Radtke
Barb Nick
David Kult
Jodi Caro
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AUSTIN MANUFACTURED GAS PLANT FEE OWNED SITE

Schedule 2.1(a) (Fee Property)

PUBLIC DOCUMENT

TRADE SECRET DATA HAS BEEN EXCISED

Recording | Document

County City State | Section | Town | Range Description Dated Number Note

MOWER AUSTIN MN 2 102 18 LOTS 4-10 BLK 19 & PART OUTLOT 10 9/9/2005 | A000542954 | FEE MGP SITE
FEE OWNED BORDER STATION
Recording
County City State | Section | Town | Range Description Date Book Page Note
ALBERT FEE - Border

FREEBORN LEA MN 12 102 22 PART OF SE/4 5/21/1956 | 146 181 | STA
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Schedule 2.1(c) (Specific Permits, Licenses and Variances)

Franchises:
Town and Expiration Date

Adams May 6, 2016

Albert Lea January 1, 2015
Clarks Grove December 11, 2014
Conger March 14, 2016
Geneva December 29, 2031
Glenville February 13, 2017
Hollandale February 25, 2017
Le Roy March 14, 2016

Lyle November 11, 2016
Rose Creek June 6, 2014
Taopi June 12, 2028

Wykoff August 29, 2036

Railroad Agreements:

DOCUMENT TYPE COUNTY PARCEL NUMBER Efl\:g PERMIT TITLE
RR RAILROAD LICENSE | FREEBORN CN-06-6901 MN Xing Xing 4" Gas
RR RAILROAD LICENSE | FREEBORN ICE-06-2001-MN XING Xing 8" Gas
RR RAILROAD LICENSE | FREEBORN ICE-06-3201-MN XING Xing 8" Gas
RR RAILROAD LICENSE | FREEBORN ICE-06-3801-MN XING Xing 6" GAS
RR RAILROAD LICENSE | FREEBORN ICE-06-4901-MN XING Xing 8" & 14" Gas
RR RAILROAD LICENSE | FREEBORN ICE-06-5302-MN XING Xing 3" GAS
RR RAILROAD LICENSE | FREEBORN ICE-06-6401-MN XING Xing 8" Gas
RR RAILROAD LICENSE | FREEBORN ICE-06-6601-MN XING Xing 10" Gas
RR RAILROAD LICENSE | FREEBORN ICE-06-8001-MN XING Xing 2" Gas
RR RAILROAD LICENSE | FREEBORN ICE-06-8101-1A XING Xing 2" Gas
RR RAILROAD LICENSE | MOWER ICE-12-7001-MN XING Xing 1" Gas
RR RAILROAD LICENSE | MOWER ICE-12-7002-MN XING Xing 2" Gas
RR RAILROAD LICENSE | MOWER ICE-12-7003-MN XING Para 1", 2" Gas
RR RAILROAD LICENSE | MOWER ICE-12-7004-MN XING Xing 3" Gas
RR RAILROAD LICENSE | MOWER ICE-12-7005-MN XING Xing 3" Gas
RR RAILROAD LICENSE | MOWER ICE-12-7201-MN XING Xing 2" Gas
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DOCUMENT TYPE COUNTY PARCEL NUMBER E!AGI\L-III; PERMIT TITLE
RR RAILROAD LICENSE | MOWER ICE-12-9201 XING Xing 2" Gas
RR RAILROAD LICENSE | FREEBORN UP-08-0301-MN XING 2" GAS PIPELINE
RR RAILROAD LICENSE | MOWER ICE-12-8001-MN XING 2" GAS

RR RAILROAD LICENSE | MOWER ICE-12-8101-MN XING 1" GAS

RR RAILROAD LICENSE | FREEBORN ICE-06-0501-MN XING 2" GAS

RR RAILROAD LICENSE | FREEBORN UP-08-3601-MN XING 2" GAS

RR RAILROAD LICENSE | FREEBORN UP-08-6701-MN XING 60 PSIG

RR RAILROAD LICENSE | FREEBORN UP-08-9001-MN XING 60 PSIG

RR RAILROAD LICENSE | FREEBORN UP-08-9901-MN XING 2" GAS

RR RAILROAD LICENSE | MOWER UP-12-7001-MN XING 4" GAS

RR RAILROAD LICENSE | MOWER UP-12-7002-MN XING 4" GAS

LEGAL27242311.1
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PERMIT Hwy/Ro Voltage or Station Issuing Date
IPL No. NO. ad SEC | TSP | RGE Size (Crossing) | Station (Parallel) Authority | Approved LOCATION
Fillmore
9301 6A-UL-9307 80 28 103 | 12W 6" GAS 83 +00t0 412+ 00 DOT | 2/26/1993 | Spring Valley to Wykoff
32 103 | 12W 6" GAS 83+ 0010412 + 00 DOT | 2/26/1993 | Spring Valley to Wykoff
33 103 | 12W 6" GAS 83+ 0010412 + 00 DOT | 2/26/1993 | Spring Valley to Wykoff
31 103 | 12W 6" GAS 83+ 0010412 + 00 DOT | 2/26/1993 | Spring Valley to Wykoff
36 103 | 13W 6" GAS 83+ 0010412 + 00 DOT | 2/26/1993 | Spring Valley to Wykoff
35 103 | 13W 6" GAS 83 + 0010412 + 00 DOT | 2/26/1993 | Spring Valley to Wykoff
34 103 | 13W 6" GAS 83 + 0010412 + 00 DOT | 2/26/1993 | Spring Valley to Wykoff
Freeborn
5001 2403 16 17 | 102N | 21W 2" Gas Unknown DOT 6/6/1950 | Edgewood Ave along Hwy 16/65
4" & 6" E. Main, Elizabeth, Clark and Babcock
5101 2403-02 16/65 9 [ 102N | 21W Gas Unknown DOT | 6/13/1951 | Streets in Albert Lea
5102 2403 16/65 10 | 102N | 21W 4" Gas Unknown DOT | 6/19/1951 | At Hwy 16/65 and Fenton Ave in Albert Lea
At Hwy 16/65 between Pillsbury and
5103 2403 16/65 9 | 102N | 21W 4" Gas Unknown DOT 7/9/1951 | Garfield in Albert Lea
Crossing Hwy 65 at Margaretha Ave. in
5104 2404 65 16 | 102N | 21W 4" Gas Unknown DOT | 8/22/1951 | Albert Lea
5202 2401-08 13 7] 102N | 21W 6" Gas 804 + 28 DOT 4/8/1952 | Northwest corner of Albert Lea
1896 + 35 to 1909 + Near Hwy 16 and 69 Intersection in Albert
5204 2402 16 7] 102N | 21W 4" Gas 00 DOT | 3/13/1952 | Lea
Crossing Hwy 16/69 at Euclid Ave in Albert
5302 2402 16 8| 102N | 21w 4" Gas Unknown DOT | 5/12/1953 | Lea
5303 2401-08 13 6 [ 102N | 21W 4" Gas Unknown DOT | 3/26/1953 | Hwy 13 and Sunset Street in Albert Lea
5304 2403 16 102N | 21W 4" Gas Unknown DOT | 6/23/1953 | Hwy 16/65 and Garfield Ave in Albert Lea
5404 2403 16/65 10 | 102N | 21W 2" Gas Unknown DOT | 6/18/1954 | At Hwy 16/65 and Fenton Ave in Albert Lea
Reg At Hwy 16/65 and Elizabeth St in Albert
5503 16/65 16 | 102N | 21W Station Unknown DOT | 4/25/1955 | Lea
5504 2403-05 16/65 10 | 102N | 21W 4" Gas Unknown DOT 3/8/1955 | At Hwy 16/65 and Fenton Ave in Albert Lea
At Junction of Hwy 65 and 11th Street in
5701 2404 65 21 ] 102N | 21W 4" Gas Unknown DOT | 5/21/1957 | Albert Lea
5702 2406 69 18 | 102N | 21W 4" Gas Unknown DOT | 3/28/1957 | At Front St near new school in Albert Lea
1to 1.6 Miles North of Junction of Hwy 16
5801 2405 65 3| 102N | 21W 4" Gas PARA | 428 +00 to 448 + 00 DOT | 4/22/1958 | and Hwy 65
1to 1.6 Miles North of Junction of Hwy 16
2| 102N | 21W 4" Gas PARA | 428 + 00 to 448 + 00 DOT | 4/22/1958 | and Hwy 65
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IPL No. NO. ad SEC | TSP | RGE Size (Crossing) Station (Parallel) Authority | Approved LOCATION
1to 1.6 Miles North of Junction of Hwy 16
34 1 103N | 21W 4" Gas PARA | 428 + 00 to 448 + 00 DOT | 4/22/1958 | and Hwy 65
1to 1.6 Miles North of Junction of Hwy 16
35 ] 103N | 21W 4" Gas PARA | 428 + 00 to 448 + 00 DOT | 4/22/1958 | and Hwy 65
5802 2404 65 16 | 102N | 21W 4" Gas PARA | 660 + 00 to 669 + 00 DOT | 5/12/1958 | Margaretha Ave to 11th St
5902 2401 13 7| 102N | 21W 6" Gas 803 DOT | 4/23/1959 | Clark Street in Albert Lea
On Hwy 65 near W 1/4 Corner of Section
5903 2405 65 35 ] 103N | 21W 4" Gas Unknown DOT | 7/14/1959 | 35in Albert Lea
6101 2401 13 8 [ 102N | 21W 10" Gas 803 + 06 DOT | 6/12/1961 | Junction of West Clark Street in Albert Lea
.4 Mile Southwest of Jct of Hwy 16 and
6103 2403 16 3] 102N | 21W 4" Gas 361+ 80 DOT 8/7/1961 | Hwy 65
7003 -35 135 4"Gas | 1047 +10 DOT | 12/22/1970 | Gas main crossing I-35 near Albert Lea
8001 1 CTY 11 ] 102N | 21W 2" Gas Unknown County | 11/10/1980 | County Road 19
8002 2 CTY 8 | 10IN | 20W 1" Gas Unknown County | 11/10/1980 | County Road 13
8003 3 CTY 27 | 103N | 21W 1" Gas Unknown County | 11/10/1980 | County Road 99
8004 4 CTY 8 | 102N | 21W 1" Gas Unknown County | 11/10/1980 | County Road 99
8201 6B-45-82 69 19 [ 102N | 21W 2" Gas 546 + 00 to 585 + 00 DOT | 10/14/1982 | East side of Pickerell Lake
8601 6B-10-86 65 16 | 102N | 21W 2" Gas 664 + 16 DOT 4/4/1986 | By Margaretha and 11th St
8602 6B-12-86 65 17 | 102N | 21W 4" Gas 338 +00to 344 + 00 DOT 7/1/1986 | Morningside Road to Fenton Ave
9201 6B-UL92-06 13 9] 102N | 21W 2" Gas 972+ 80 DOT | 2/28/1992 | Shell Rock and East Main
9202 6B-UL92-07 251 35| 104N | 20W 4" Gas 374+ 0010 475 + 00 DOT | 3/23/1992 | Hollandale to 2.5 Miles East
36 | 104N | 20W 4" Gas 374+ 00to 475 + 00 DOT | 3/23/1992 | Hollandale to 2.5 Miles East
31 ] 104N | 19W 4" Gas 374+ 00to 475 + 00 DOT | 3/23/1992 | Hollandale to 2.5 Miles East
9203 COUNTY 28 35| 104N | 20W 6" Gas Unknown DOT | 3/23/1992 | Hollandale to Steele County Line
26 | 104N | 20W 6" Gas Unknown DOT | 3/23/1992 | Hollandale to Steele County Line
23 | 104N | 20W 6" Gas Unknown DOT | 3/23/1992 | Hollandale to Steele County Line
14 1 104N | 20W 6" Gas Unknown DOT | 3/23/1992 | Hollandale to Steele County Line
11 | 104N | 20W 6" Gas Unknown DOT | 3/23/1992 | Hollandale to Steele County Line
2 | 104N | 20W 6" Gas Unknown DOT | 3/23/1992 | Hollandale to Steele County Line
9204 6B-UL92-49 65 8| 102N | 21W 2" Gas Unknown DOT | 9/29/1992 | 3rd Street to 5th Street
Monitor
9401 6B-USL94-2 65 8 | 102N | 21W Well Unknown DOT | 5/19/1994 | Front Street to South Broadway St.
9601 6B-UL-9606 135 11 | 102N | 21W 2"Gas | 1160+ 55 DOT 3/4/1996 | Along 91 under I-35
E
Hammer On E Hammer Road on N Side of Albert
0701 Road 34| 103N | 21W Gas Svc Unknown County | 5/10/2007 | Lea
-12 -
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PERMIT Hwy/Ro Voltage or Station Issuing Date Page 87 of
IPL No. NO. ad SEC | TSP | RGE Size (Crossing) Station (Parallel) Authority | Approved LOCATION
Mower
8001 6B-44-80 56 8| 10IN | 15W | 1.25"Gas 191 + 10 t0 222 + 50 DOT | 10/3/1980 | West of Taopi
8002 6B-00-64 56 28 | 10IN | 15W 1" Gas 558 + 24 DOT | 12/23/1980 | Project 13.03
4"& 2"
9201 6B-UL-92-08 218 36 | 101N | 18W Gas 679+ 72 DOT | 10/13/1992 | In Lyle
9202 6B-UL-92-62 218 36 | 10IN | 18W 2" Gas 679+ 72 DOT | 10/20/1992 | In Lyle
0601 19 Unknown Unknown County | 11/6/2006 | 14450 610th Ave Rush Creek
-13 -
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Steel Mains:

Description Quantity
Main,Steel,16"::MASS UNIT 3954
Main,Steel,6"::MASS UNIT 1185
MAN-G:(MAN105):Mass:Main,Steel,2" 125
MAN-G:(MAN115):Mass:Main,Steel,8" 8719
Main,Steel,3"::MASS UNIT 686
Main,Steel,3"::MASS UNIT 6767
Main,Steel,4"::1RB310 39425
Main,Steel,2":: 160
Main,Steel,4"::MASS UNIT 107548
Main,Steel,10"::MASS UNIT 91
Main,Steel,6"::MASS UNIT 35177
Main,Steel,1":: 19185
Main,Steel,4"::MASS UNIT 32852
Main,Steel,8"::MASS UNIT 26144
Main,Steel,1 1/4":: 982
Main,Steel,10"::MASS UNIT 1901
Main,Steel,6"::MASS UNIT 1689
Main,Steel,8"::MASS UNIT 4096
Main,Steel,3"::MASS UNIT 391
Main,Steel,8"::MASS UNIT 32
Main,Steel,24"::MASS UNIT 53
Main,Steel,2"::MASS UNIT 3979
Main,Steel,1":: 696
Main,Steel,2 1/2"::1R5910RETIRE: MASS UNIT

MAINS - STEEL 1IN 412
MAN-G:(MAN110):Mass:Main,Steel, 4" 3176
Main,Steel,4"::MASS UNIT 2
Main,Steel,6"::MASS UNIT 1694
Main,Steel,2"::MASS UNIT 354
Main,Steel,3"::MASS UNIT 405
Main,Steel,10"::MASS UNIT 6918

LEGAL27242311.1
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MAN-G:(MAN105):Mass:Main,Steel,2" 683
Main,Steel,1 1/2":: 220
Main,Steel,4"::MASS UNIT 6125
Main,Steel,5"::MASS UNIT 8155
Main,Steel,2"::MASS UNIT 171
Main,Steel,2"::MASS UNIT 12916
Main,Steel,12"::MASS UNIT 3074
Main,Steel,1 1/4":: 3122
Main,Steel,8"::MASS UNIT 16
Main,Steel,2"::1AB320 84
Adams Install DRS 44079 Dist T
Valves, 8" 20
Valves, 8":: 126
Valves, 16":: 10
Valves, 16" 1
Plastic Mains:
Description Quantity
Main,Plastic,4"::MASS UNIT 29352
Main,Plastic,2"::1A5910 9969
Main,Plastic,1 1/4"::MASS UNIT 8637
Main,Plastic,2"::1AB320 16860
MAN-G:(MANZ213):Mass:Main,Plastic,6" 6
Main,Plastic,2"::1A2794PLASTIC 2" ADDITIONAL
CHRG SEE 1999 FOR ORIGINAL COST 3521
Main,Plastic,2"::MASS UNIT 89015
Main,Plastic,2"::MASS UNIT 10889
Main,Plastic,1 1/4"::MASS UNIT 9581
Main,Plastic,4"::MASS UNIT 78830
MAN-G:(MAN203):Mass:Main,Plastic,1 1/4" 4
MAN-G:(MAN208):Mass:Main,Plastic,3" 3
Main,Plastic,6"::1A27726" PLASTIC MAINS 252
Main,Plastic,4":: 6800
Main,Plastic,3"::MASS UNIT 17263
Main,Plastic,6"::MASS UNIT 2314




Description Quantity
Main,Plastic,1"::MASS UNIT 670
Main,Plastic,2"::MASS UNIT 36445
Main,Plastic,2"::MASS UNIT 13635
Main,Plastic,3"::MASS UNIT 30
Main,Plastic,4"::1A3166PLASTIC 4" 7359
Main,Plastic,2":: 13907
Main,Plastic,2"::MASS UNIT 150554
Main,Plastic,4"::MASS UNIT 14520
Main,Plastic,4"::1AB310 9339
MAN-G:(MAN205):Mass:Main,Plastic,2" 96209
Main,Plastic,1"::MASS UNIT 109
Main,Plastic,4"::MASS UNIT 1114
MAN-G:(MANZ210):Mass:Main,Plastic,4" 19815
MAN-G:(MANZ202):Mass:Main,Plastic,1" 331
Main,Plastic,3"::MASS UNIT 2799
Main,Plastic,3"::MASS UNIT 194
Main,Plastic,1 1/4"::MASS UNIT 1056
Main,Plastic,1"::MASS UNIT 257
Main,Plastic,1 1/4"::MASS UNIT 120
mass: Main, Plastic 2" 6659
Main,Plastic,1 1/4"::MASS UNIT 13043
Main,Plastic,1"::MASS UNIT 1455
Main,Plastic,2"::1A2460 7383
Main,Plastic,6"::MASS UNIT 89512
Main,Plastic,1 1/4"::MASS UNIT 41957
Main,Plastic,2"::MASS UNIT 30124
Main,Plastic,1 1/4"::MASS UNIT 17766
Main,Plastic,4"::1AB320 1280
Mass:Main, Plastic, 1" 20
Main,Plastic,4"::1A5910 1010
Main,Plastic,2"::MASS UNIT 36933

Reg Station:

LEGAL27242311.1
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Description

Quantity

Regulators::FIXED ASSET LOT MISC.

4

Regulators::FIXED ASSET LOT MISC.

8

Regulators::FIXED ASSET 2" FISHER TYPE 99
REGULATOR

0

Regulators::FIXED ASSETCONCRETE BLOCK
W/BILCO DOOR

Regulators::FIXED ASSET 2" FISHER TYPE 99
REGULATOR

Regulators::FIXED ASSET ENCLOSURE, SHEET
METAL

Regulators::FIXED ASSET LOT MISC.

Regulators::1A3014STEEL 4"

Regulators::FIXED ASSET 2" FISHER MODEL
NO. 260B FRE-FLO

Regulators::FIXED ASSET 2" FISHER TYPE 99
REGULATOR

Regulators::FIXED ASSET GAS PRESSURE
ALARM SYSTEM

Regulators::FIXED ASSET 2" FISHER MODEL NO.
260B FRE-FLO

Regulators::FIXED ASSET3" FISHER 63EG-6356

Regulators::FIXED ASSET 4" STEEL & FITTINGS

29

Regulators::FIXED ASSET 2" 627 FISHER

70

Regulators::FIXED ASSET 4" L.P.

79

Regulators::FIXED ASSET2" FLANGED PLUG
VALVE

Regulators::FIXED ASSET LOT MISC. PIPE &
FITTINGS

Regulators::FIXED ASSET LOT MISCELLANEOUS
STATION PIPE AND FITTINGS

[

Regulator, Fisher 2" EZR

I

Regulator 2" Fisher EZR (w/ Relief valve 1")




City Gate Station:

Description Quantity
Regulators::FIXED ASSETCONCRETE SLAB

W/FOOTINGS 3
Regulators::FIXED ASSET 93085 R/2
ELECTROCORECTOR T, CO. NO. 410830 1
Regulators::FIXED ASSET 2" PLUG C.S. 4
Regulators::FIXED ASSET GAS PRESSURE

ALARM SYSTEM 1
Regulators::FIXED ASSET ELECTROCORECTOR,

CO. NO. 410831 1
Odorizers::FIXED ASSET 1
Regulators::FIXED ASSET CONCRETE PAD FOR

OCR, DETAIL "A" 2
Regulators::FIXED ASSET CONCRETE SLAB

W/FOOTINGS 7
Regulators::FIXED ASSET

ELECTROCORECTOR, CO. NO. 410831 2
Gauges::1A2786SCADA SYSTEM -MODEL #

SQR95S014, ROC306V WITH RAM AND REAL

TIME CLOCK BATTERY 2
Odorizers::FIXED ASSET WETENKAMP DSP 250

SKID MOUNTED INJECTION W/AUTOMATIC

PNEUMATIC STANDBY 1
Odorizers::FIXED ASSET STATION 1
Regulators::FIXED ASSET CONCRETE PEDESTAL

FOR MOUNTING ROCKWELL EQ. 4
Regulators::FIXED ASSETFENCE, 60" CHAIN

LINK, PER FT 171
Gauges::FIXED ASSETA.C. LOAD CENTER TYPE

TM3015C 150 AMP. MFG G.E. 2
Odorizers::FIXED ASSET TANK W/SUPPORTS 1
DRS-G:(DRS002):Pipe and Fittings 0

LEGAL27242311.1
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Regulators::1A2624SMALL TAP ODORIZER
MODEL 4-W ADDITIONAL COSTS. SEE 1999
FOR ORIGINAL CHARGES.

Regulators::1A2624SMALL TAP ODORIZER
MODEL 4-W

Regulators::FIXED ASSET LOT MISC.

Regulators::FIXED ASSET4" PLUG C.S.

Gauges::FIXED ASSET STATION ASSEMBLY
COMPLETE W/ENCLOSURE

Odorizers::FIXED ASSET COMPLETE

Regulators::FIXED ASSET PIPE, 4" STEEL,
WRAPPED & FITTINGS

19

Gauges::FIXED ASSET STATION ASSEMBLY
COMPLETE W/ENCLOSURE

=

Odorizers::FIXED ASSET COMPLETE

=

Regulators::FIXED ASSET 4" C.S.

31

Odorizers::FIXED ASSET COMPLETE

Regulators::FIXED ASSET LOT MISC.

Odorizers::FIXED ASSET COMPLETE

e

Regulators::FIXED ASSET 93087PIPE, 6" STEEL,
WRAPPED & FITTINGS

18

Regulators::1A2624KINGTOOL MODEL 1-B 300#
KAL GAS SKID MOUNTED ODORIZER

Gauges::01TOO3ELECTRONIC RECORDER
STATION ASSY DUAL PRESSURE

Station Relief Valve Unit-6in RV (Regulator),
FISHER 63EG, ANSI-125, FF. Pilot controlled.

ODORIZER ELECTRONIC ACTUATING CONTROL
UNIT - YZ Electronic Controller Unit s/n YZ-7300

Regulators::1A2624 MODEL 1-B 300# KAL GAS
SKID MOUNTED ODORIZER

Regulators::1A2624KINGTOOL TANK for MODEL 1-
B 300# KAL GAS SKID MOUNTED ODORIZER




Description Quantity
Odorizer electronic actuating control unit Preco
electronic controller 1
Odorizer mechanical unit includes:
tubing,valving,tanks and skid with containment 1
DRS-G:(DRS002):Pipe and Fittings 1
Gauges::1A2786SCADA SYSTEM
MODEL # SQR95S014, ROC306V WITH RAM
AND REAL TIME CLOCK BATTERY 1
ODR-G:(ODR001):Mass:Odorizers Skid mounted
YZ odorizer w/ 500 gal storage tank 1
Gauges::1A2786SCADA SYSTEM
MODEL # SQR95S014, ROC306V WITH RAM
AND REAL TIME CLOCK BATTERY 1
Steel Services:
Description Quantity
Services,Steel,6"::MASS UNIT 1
mass:service, steel, 4" 87
Services,Steel,4":: 0
Services,Steel,<2"::MASS UNIT 186
Services,Steel,4"::MASS UNIT 1
Services,Steel,3"::MASS UNIT 14
Services,Steel,6"::MASS UNIT 1
Services,Steel,3"::MASS UNIT 57
SRS-G:(SRS001):Mass:Services,Steel,<2" 3496
SRS-G:(SRS004):Mass:Services,Steel,4" 29
Services,Steel,<2":: 79
Services,Steel,3"::MASS UNIT 28
Services,Steel,6"::MASS UNIT 1
Services,Steel,3"::MASS UNIT 28
Services,Steel,2"::MASS UNIT 91
SRS-G:(SRS003):Mass:Services,Steel,3" 2
Services,Steel,<2"::1AB3101/2" SERVICE - STEEL 1777

LEGAL27242311.1
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SRS-G:(SRS002):Mass:Services,Steel, 2"

2606

Services,Steel,6"::MASS UNIT

2

Services,Steel,4"::MASS UNIT

1

Services,Steel,4"::MASS UNIT

2

Plastic Services:

Description

Quantity

Services,Plastic,2"::MASS UNIT

6762

Services,Plastic,4"::MASS UNIT

25

Services,Plastic,2"::1AB310

1454

Services,Plastic,3"::MASS UNIT

28

mass:services, plastic 2"

7523

Services,Plastic,<2"::1A2674

2424

Services,Plastic,3"::MASS UNIT

49

Services,Plastic,<2"::MASS UNIT

220046

Services,Plastic,<2"::1AB310SERVICE PIPE 1"

19447

Services,Plastic,<2"::1AB310

22164

SRP-G:(SRP002):Mass:Services,Plastic,2"

5765

Services,Plastic,<2"::MASS UNIT

164862

Services,Plastic,2"::1AB310SERVICE PIPE 2"

3232

Services,Plastic,2":: MASS UNIT

51

Services,Plastic,<2"::MASS UNIT

37304

Services,Plastic,2"::MASS UNIT

2659

Services,Plastic,<2"::MASS UNIT

35255

Services,Plastic,<2"::MASS UNIT

65970

Services,Plastic,2"::MASS UNIT

1757

Services,Plastic,<2"::1RB310

65326

Services,Plastic,4"::MASS UNIT

33

Services,Plastic,<2"::1A3166SERVICE PLASTIC

13672

SRP-G:(SRP001):Mass:Services,Plastic,<2"

111859

Services,Plastic,<2"::

21910

Services,Plastic,3"::MASS UNIT

77

Services,Plastic,4"::MASS UNIT

52




Meters:
Description Quantity
MET-G:(METO001):Diaphragm meter, < 801 CU Ft /hr 11061
MET-G:(MET005): Turbine Meter 20
MET-G:(METO004):Rotary Meter 55
Manifold:
Description Quantity
MNF-G:(MNF004):Mass Manifold - Industrial 10
MNF-G:(MNF002):Mass Manifold - Residential 8815
MNF-G:(MNF003):Mass Manifold - Commercial 433
House Requlators:
Description Quantity
REG-G:(REG001):Mass:Regulators, 1 1/4" & below 98
REG-G:(REG001):Mass:Regulators, 1 1/4" & below 4
REG-G:(REG002):Mass:Regulators, 1 1/2" & above 1
Regulators, 1 1/4" & below::01T002 78
Regulators, 1 1/4" & below::FIXED ASSET
2" TYPE 99-11 REGULATOR 8354
Regulators, 1 1/4" & below::FIXED ASSET
2 IN S402 REGULATOR 71
Regulators::FIXED ASSET LOT MISC. 46
Regulators::FIXED ASSET 2" FISHER
630 1
Regulators::FIXED ASSET 6"B.l. &
FITTINGS 27
Regulators::1AB310SIP 2 CHANEL 24 VAC, 8K,
W/ MIRROR BOARD 1

LEGAL27242311.1
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Regulators::FIXED ASSET ROCKWELL

10,000 TC CO. #410834 1
Autos:

Description Quantity

CO NO 21601 TRAILER FLATBED 1

Small truck licensed::VEHICLE 9130 07 1
Tools, Shop and Garage:

Description Quantity

Paving breaker MPB-60AFS 1 1/8" shank 2

Tools shop and garage equip::FIXED ASSET

VARIABLE SPEED HAMMER DRILL

MFG HILTI 2

Tools shop and garage equip::FIXED ASSET

2.5" QUICK REVERSE PNEUMATIC PIERCING

TOOL 7

D-5 Machines for gas utiltiy for Minnesota 2

Tools shop and garage equip::FIXED ASSET

PNEUMATIC DIGGER

MFG INGERSOLL-RAND MODEL 93LA1 3

Tools shop and garage equip::FIXED ASSET

HYDRAULIC HAND PUMP 5

Tools shop and garage equip::TOOLS AND

EQUIPMENT ALBERT LEA

BORING TOOLS 2" X 3" 1

SHP:(SHP001):Tools shop and garage equip 9

Tools shop and garage equip::FIXED ASSET

PUMP

MFG HOMELITE MODEL 111-DP3-1 2

Tools shop and garage equip::FIXED ASSET

AIR POWER DRIVE

MFG MUELLER MODEL H-604 3




Tools shop and garage equip::TEST GAUGE SETS

- 0881-881 1
Shop tools,gas utility, 2005, IPL-MN 1
Tools shop and garage equip::FIXED ASSET

4" BORING UNIT

MFG DITCH WITCH 2
Tools shop and garage equip::FIXED ASSET

MULTI CLAMP KIT 5
Tools shop and garage equip::FIXED ASSET

VERTICAL SHORING UNITS 4
Tools shop and garage equip::FIXED ASSET

PIERCING TOOL

MFG PIERCE ARROW SERIAL 9M0294 1
Lab Equipment:

Description Quantity
ELECTRONIC RECORDER, STATION

ASSEMBLY, SINGEL PRESSURE 1
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Schedule 2.1(e) (Personal Property)

Inventory as of July 18, 2013.

PUBLIC DOCUMENT

TRADE SECRET DATA HAS BEEN EXCISED

Storeroom Qty Qty On Ave Total
Location Item Description Reserv | Hand Cost Value
BAR,MTR,425/630,1-1/4 X 1-1/4,W INSUL VLV,PRS
ALBER 101520 | TAP,F1052 0.00 4.00 | 116.40 | 465.60
BAR,MTR,800/1000,1-1/4IN X 1-1/4IN,W INSUL VLV,GMS
ALBER 120520 | F1054; 0.00 2.00 | 123.95 247.90
ALBER 100304 | BOX,VLV,5 1/4,WT,34-54 IN,PE,SLP,2-4 IN,CI LD,MRKD*GAS* 0.00 1.00 | 57.07 57.07
ALBER 150431 | BRKT,MTR BAR SPRT,STL,FOR USE WITH 425/630 & 800/1000 0.00 2.00 3.86 7.72
CAP | INCH PE3408 *** [PW ONLY *** *** DO NOT ORDER
ALBER 103503 | *** 0.00 2.00 1.81 3.62
CAP,PIPE,1-1/2IN,STL,BUTT WLD,SCH40,ASTM
ALBER 106361 | A234/ANSIB16.9 0.00 5.00 | 12.68 63.40
ALBER 106737 | CAP,PIPE,2IN,STL,NPT,SCH80,ANSI B16.11 0.00 3.00 5.81 17.41
ALBER 100310 | CAP,PIPE,6IN,PE2406,BUTT,60PSIG,SDR11.5,02513-95C 0.00 1.00 | 17.16 17.16
ALBER 106108 | CAP,WEATHER,2IN,ALUM,HINGED,W/ INDICATING FLAG 0.00 1.00| 27.43 27.43
ALBER 104520 | CAP,WEATHER,4IN,ALUM,HINGED,W/ INDICATING FLAG 0.00 4.00 | 29.00 116.00
ALBER 100290 | CLAM 2 1/2 IN *** |PW ONLY *** *** DO NOT ORDER *** 0.00 7.00 5.53 38.73
CLAMP PIPE 4 IN *** [PW ONLY *** *** DO NOT ORDER
ALBER 103290 | *** 0.00 24.00 | 13.68 | 32841
ALBER 103502 | CLAMP-PIPE REPAIR 1""X3"" STEEL 0.00 11.00 6.67 73.31
ALBER 122705 | CLAMP-PIPE REPAIR 1-1/2X3 STL 0.00 6.00 5.59 33.54
ALBER 105949 | CLAMP-PIPE REPAIR 3/4X3 STEEL. 0.00 15.00 2.13 31.98
ALBER 103279 | CLMP,PIPE RPR,1 1/4IN X 3IN,PIPE SVR,SS,175PSIG MAX 0.00 12.00 7.91 94.92
ALBER 103487 | CLMP,PIPE RPR,10IN D X 15IN L,FULL-SEAL,SS,100PSIG MAX 0.00 1.00 | 142.28 142.28
ALBER 120418 | CLMP,PIPE RPR,2IN X 3IN,PIPE SVR,SS,175PSIG MAX 0.00 7.00 7.13 49.90
ALBER 123329 | CLMP,PIPE RPR,3IN X 3IN,PIPE SVR,SS,175PSIG MAX 0.00 10.00 | 12.00 119.98
ALBER 107045 | CLMP,PIPE RPR,4IN X 12IN,FULL-SEAL,SS,100PSIG MAX 0.00 3.00| 42.64 127.92
ALBER 104004 | CLMP,PIPE RPR,8IN X 12IN,FULL-SEAL,SS,100PSIG MAX 0.00 2.00| 85.92 171.84
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PUBLIC DOCUMENT
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Storeroom Qty Qty On Ave Total
Location Item Description Reserv | Hand Cost Value

COCK LH LUB 1IN *** |PW ONLY *** *** DO NOT ORDER

ALBER 109682 | *** 0.00 6.00 | 16.10 96.58
COCK LVR HDL 1 1/4 *** [PW ONLY *** *** DO NOT ORDER

ALBER 105905 | *** 0.00 4.00 | 13.89 55.54
CONN,FLEX,MBILE HME,3/4INX48IN,RUB COATD,SS,MPT X

ALBER 103532 | MPT 0.00 11.00 | 46.06 | 506.70

ALBER 100311 | CPLG,PIPE,1IN CTS,PE3408,5SOCK,100PSIG,ASTM D2513-95C 0.00 10.00 0.75 7.50

ALBER 120253 | CPLG,PIPE,1IN IPS,PE2406,SOCK,60 PSIG,ASTM D2513-95C 0.00 17.00 0.62 10.53

ALBER 107682 | CPLG,PIPE,1IN IPS,PE3408,PERMASERT,100PSIG,SDR 11 0.00 32.00 | 18.03 576.97

ALBER 123076 | CPLG,PIPE,1IN,STL,SOCK WLD,SCH80,FOR WELD CERT ONLY 0.00 6.00 1.46 8.74

ALBER 125325 | CPLG,PIPE,REDUCR,1 IPS X 1/2 CTS,PE2406,SOCK,60PSIG 0.00 25.00 2.04 51.00

ALBER 103307 | CPLG,PIPE,REDUCR,6 IPS X 4 IPS,PE2406,BUTT,60PSIG 0.00 1.00 | 25.99 25.98

ALBER 107952 | CPLG,PIPE,THREADOLET,1/2 OUT,STL,FNPT,2 - 2-1/2 PIPE 0.00 10.00 3.30 32.95

ALBER 107710 | CPLG,PIPE,THREADOLET,1/2 OUT,STL,FNPT,FOR 3-36 PIPE 0.00 14.00 2.27 31.81

ALBER 100303 | CTNG,PIPE,COLD WRP,35 MIL,2IN X 75FT,UV RESNT 0.00 3.00 | 10.58 31.73
CVR,GRD POST,4 X 48,PE,YELLW,INCL FTNGS TO LOCK ON

ALBER 107640 | POST 0.00 7.00| 16.77 117.38

ALBER 123261 | ELL,PIPE,1-1/4IN,STL,SCH40,LR,45,BUTT WLD,ANSI B16.9 0.00 5.00 2.45 12.24
ELL,PIPE,REDUCR,2X1,STL,SCH40,LR,90,BUTT WLD,ANSI

ALBER 122568 | B16.9 0.00 5.00| 43.91 219.54

ALBER 102039 | ELL,PIPE,REDUCR,2X1-1/4,STL,SCH40,LR,90,BUTT WLD,B16.9 0.00 6.00 | 50.67 304.03
ELL,PIPE,REDUCR,3X2,STL,SCH40,LR,90,BUTT WLD,ANSI

ALBER 108273 | B16.9 0.00 2.00 | 104.43 | 208.86

ALBER 103835 | EXTEN,VALVE BOX,6IN X 18IN,FOR MAINT-HANDLEY V BOXES 0.00 400 | 14.63 58.50

ALBER 125321 | FLANGE,WELD NECK,1-1/2 ",150 LB,RAISED FACE" 0.00 2.00 4.25 8.49
FLNG,PIPE,BLIND,2IN,FF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 101569 | B16.5";F 0.00 4.00 | 16.75 67.00
FLNG,PIPE,BLIND,2IN,RF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 107161 | B16.5;FL 0.00 4.00 9.20 36.81
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Storeroom Qty Qty On Ave Total
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ALBER 150087 | FLNG,PIPE,BLIND,3IN,FF,275PSI,FGD STL,ANSI B16.5 0.00 2.00 | 24.99 49.98
FLNG,PIPE,BLIND,3IN,RF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 107144 | B16.5";F 0.00 3.00 9.16 27.49
FLNG,PIPE,BLIND,3IN,RF,ANSI 300-720PSIG,FGD STL,ANSI

ALBER 107121 | B16.5" 0.00 1.00 | 21.50 21.49
FLNG,PIPE,BLIND,4IN,FF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 103974 | B16.5 0.00 2.00 | 32.50 65.00
FLNG,PIPE,BLIND,4IN,RF,ANSI 150-275PSI,FGD

ALBER 102813 | STL,ANSIB16.5; FL 0.00 2.00 | 13.40 26.80

ALBER 103617 | FLNG,PIPE,BLIND,4IN,RF,ANSI 300-720PSIG,FGD STL, 0.00 2.00 | 44.59 89.17
FLNG,PIPE,BLIND,6IN,RF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 107460 | B16.5";F 0.00 1.00 1.00 1.00
FLNG,PIPE,BLIND,8IN,RF,ANSI 300-720PSIG,FGD STL,ANSI

ALBER 108310 | B16.5" 0.00 2.00 | 124.77 249.54
FLNG,PIPE,WD NK,2IN,RF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 121405 | B16.5; 0.00 7.00| 10.12 70.87
FLNG,PIPE,WD NK,3IN,RF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 121237 | B16.5; 0.00 3.00 | 13.09 39.26
FLNG,PIPE,WD NK,3IN,RF,ANSI 300-720PSI,FGD STL,ANSI

ALBER 108674 | B16.5"; 0.00 2.00 | 24.59 49.17
FLNG,PIPE,WD NK,4IN,FF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 102342 | B16.5;FL 0.00 3.00 | 30.60 91.78
FLNG,PIPE,WD NK,4IN,RF,ANSI 150-275PSI,FGD STL,ANSI

ALBER 120932 | B16.5 0.00 4.00 | 10.58 42.33

ALBER 120090 | GSKT,FLNG,3IN,RING,1/8IN,720PSI,FIBER,ASTM A104 0.00 3.00 3.81 11.44

ALBER 122350 | GSKT,FLNG,8IN,RING,1/8IN,720PSI,FIBER,ASTM A104 0.00 3.00| 19.92 59.75
KIT,FLNG INSUL,3IN,275PSIG-ANSI 150,TYPE E/1PC SLV-WSHR

ALBER 105621 | SET 0.00 7.00 | 13.62 95.34

ALBER 102641 | KIT,FLNG INSUL,4IN,275PSIG-ANSI 150,TYPE E/1PC SLV-WSHR 0.00 2.00 | 14.53 29.05
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Storeroom Qty Qty On Ave Total
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SET
ALBER 122751 | KIT,REPAIR,SVC TEE,ALYDL,FOR SVC REPAIR 0.00 124.00 | 21.59| 2,677.13
MNFLD,MTR,2PSIG,RESD,PREFAB,1/8X3/16,250
ALBER 105766 | METER,60PSIG,F1050 0.00 12.00 | 85.58 | 1,027.00
MNFLD,MTR,7IN,RESD,PREFAB,1/8X3/16,250
ALBER 120450 | METER,60PSIG,F1050 1.00 42.00 | 76.67 | 3,220.24
ALBER 106396 | PAD,FIBR,GAS METER,27IN X 29IN X 4IN,NON-SKID 0.00 3.00 | 181.46 544.37
ALBER 121312 | PIPE,BARE,2-1/2IN,SCH40,5FT,SQR END,A25,FOR WELD CERT 0.00 10.00 2.68 26.80
ALBER 105452 | PIPE,BARE,2IN,SCH40,SR,BEVL,SMLS,API5L,A53/106 0.00 42.00 | 12.08 507.47
ALBER 123201 | PIPE,BARE,2IN,SCH80,5FT,SQR END,A25,FOR WELD CERT 0.00 5.00 2.39 11.92
ALBER 104422 | PIPE,BARE,4IN,SCH40,SR,BEVL,SMLS,API5L,A53/106 0.00 21.00 | 18.62 391.01
ALBER 103825 | PIPE,BARE,6IN,SCH40,SR,BEVL,SMLS,API5L,A53/106 0.00 66.00 | 33.77 | 2,228.56
PIPE,BLK,1-1/2IN,SCH40,T &
ALBER 104309 | C,CONTWLD,630PSI,SR,A25,P1010 0.00 9.00 4.30 38.70
PIPE,BLK,1-
ALBER 105723 | 1/4IN,SCH40,T&C,CONTWLD,430PSI,SR,A25,P1010 0.00 30.00 3.71 111.32
ALBER 123039 | PIPE,BLK,1IN,SCH40,T & C,CONTWLD,480PSI,SR,A25,P1010 0.00 69.00 2.85 196.67
ALBER 123571 | PIPE,BLK,2IN,SCH40,T & C,CONTWLD,380PSI,SR,A25,P1010 21.00 102.00 5.96 607.43
ALBER 101309 | PIPE,BLK,3/4IN,SCH40,T & C,CONTWLD,550PSI,SR,A25,P1010 0.00 21.00 0.79 16.62
ALBER 101928 | PIPE,BLK,3IN,SCH40,T & C,CONTWLD,350PSI,SR,A25,P1010 0.00 42.00 | 10.09 423.77
ALBER 123243 | PIPE,BLK,4IN,SCH40,T & C,CONTWLD,320PSI,SR,A25,P1010 0.00 42.00 | 11.25 472.54
ALBER 108229 | PIPE,PE2406,1/2IN CTS,SDR7,1000FT,60PSIG,D2513,P1020 166.00 | 3,247.00 0.12 400.03
ALBER 100967 | PIPE,PE2406,1IN CTS,SDR11.5,500FT,60PSIG,D2513,P1020 0.00 | 1,187.00 0.23 276.80
ALBER 120335 | PIPE,PE2406,2IN IPS,SDR11,20FT,60PSIG,ASTM D2513,P1020 0.00 40.00 0.69 27.44
PIPE,PE2406,2IN IPS,SDR11,500FT,60PSIG,ASTM
ALBER 108831 | D2513,P1020 294.00 | 2,946.00 0.69 | 2,044.52
ALBER 100936 | PIPE,PE2406,3IN IPS,SDR11.5,40FT,60PSIG,ASTM D2513 0.00 20.00 1.56 31.15
ALBER 107157 | PIPE,PE2406,4IN 0.00 90.00 2.40 215.97
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IPS,SDR11.5,40FT,60PSIG,ASTMD2513,P1020

ALBER 125316 | PLUG,BLACK,3/8 "" 0.00 5.00 0.18 0.91
PLUG,PIPE,1-1/2IN,EXPANDER,STL/RUB,FOR ABANDONMENT

ALBER 104314 | ONLY 0.00 10.00 3.21 32.13

ALBER 123089 | PLUG,PIPE,1IN,SQ HEAD,FORGED STL,SCH 80,ANSI B16.11 0.00 4.00 1.36 5.44

ALBER 122419 | POST,GUARD,4IN X 7FT L,SCH 10,STL,W/ COR INHIBITOR 0.00 7.00| 57.91 405.35
POST,W/ BRKT,MTR BAR SPRT,STL,FOR USE WITH MOBILE

ALBER 150488 | HOM 0.00 5.00 | 17.53 87.62
REP BAND F CIRC ST6 *** [PW ONLY *** *** DO NOT

ALBER 107664 | ORDER *** 0.00 2.00 | 29.27 58.53
REP BAND H CIRC ST6 *** [PW ONLY *** *** DO NOT

ALBER 104444 | ORDER *** 0.00 400 | 11.37 45.46

ALBER 121775 | RSR,METER,RGD,2406,2IN STL X 2IN PE,W/BYP,FLG,F1043 0.00 3.00 | 161.02 483.07

ALBER 106790 | RSR,METER,RGD,2406,4IN STL X 4IN PE,FLGD,F1048 0.00 1.00 | 386.70 386.70

ALBER 101556 | RSR,METER,RGD,3408,3/4IN STL X 1IN PE,THRD,F1040 0.00 2.00 | 28.65 57.30

ALBER 100764 | SCREEN,VENT,1-1/4IN,FNPT,ALUM 0.00 1.00 | 23.46 23.45

ALBER 108289 | SCREEN,VENT,2IN,FNPT,ALUM 0.00 1.00 | 35.93 35.92

ALBER 150265 | SLV,PIPE,2IN,REINFORCING FOR STL PIPE JOINTS 0.00 1.00 | 173.92 173.92

ALBER 150267 | SLV,PIPE,4IN,REINFORCING FOR STL PIPE JOINTS 0.00 2.00 | 337.78 675.56

ALBER 150268 | SLV,PIPE,6IN,REINFORCING FOR STL PIPE JOINTS 0.00 4.00 | 366.60 | 1,466.41

ALBER 150269 | SLV,PIPE,8IN,REINFORCING FOR STL PIPE JOINTS 0.00 2.00 | 425.12 850.24

ALBER 122178 | STOPPER-LINE 2"" 150LB 0.00 2.00 | 40.86 81.72

ALBER 103331 | STOPPER-LINE 8"" 150LB 0.00 1.00 | 897.76 897.76
STOPR,PIPE,B/0,4IN,2 PCE,ANSI 150-275PSI,W/CI

ALBER 122050 | CAP,F1020;STOP 0.00 2.00 | 677.30 | 1,354.59
STOPR,PIPE,B/0,4IN,2 PCE,ANSI 300-720PSI,W/STL

ALBER 107834 | CAP,F1020 0.00 1.00 | 191.16 191.16

ALBER 122494 | STOPR,PIPE,FULL,1-1/2IN,2 PCE,250PSI,W/CI CAP,F1020 0.00 2.00| 75.56 151.12
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ALBER 120670 | STOPR,PIPE,FULL,1IN,2 PCE,250PSI,W/CI CAP,F1020 0.00 1.00 | 31.29 31.29
ALBER 104897 | STRNR,PIPE,GAS,2IN,200PSI,FLG/FLG FF,40 MESH,SS BASKET 0.00 2.00 | 182.64 365.27
TAPE,CORROSION,2IN,10MIL BLK PVC,HI-TACK ADH,UV,ALL

ALBER 103426 | WEATHER 0.00 10.00 | 13.83 138.31

ALBER 120510 | TEE,HP,1/2 INCH 0.00 12.00 2.91 34.89

ALBER 105385 | TEE,PIPE,3IN X 3IN X 2IN,STL,BUTT WELD,SCH40,ANSI B16.9 0.00 5.00 | 20.67 103.35

ALBER 103803 | TEE,PIPE,3IN,STL,BUTT WELD,SCH40,ANSI B16.9 0.00 3.00| 25.61 76.82

ALBER 108821 | TEE,PIPE,4IN X 4IN X 2IN,STL,BUTT WELD,SCH40,ANSI B16.9 0.00 1.00 | 18.17 18.17

ALBER 107563 | TEE,PIPE,6IN IPS,PE2406,BUTT,60PSIG,D2513-95C 0.00 1.00 | 36.44 36.44
TEE,PIPE,CURB VLV,2 IN,STL,WLD END,ANSI 600-

ALBER 104014 | 1440PSIG,ASTM Al 0.00 3.00 | 102.75 308.26

ALBER 101055 | TEE,PIPE,ST/B,6 X 2,PE,ELECFUSN,100PSIG,W/ 2IN CPLG 0.00 1.00 | 101.37 101.36
TEE, TAPPING,6 " X 1"" IPS,PE 2406,.50"" CUTTER,SOCKET

ALBER 105678 | OUTLET 0.00 11.00 0.00 0.00

ALBER 101979 | TOOL,GAS,PIG,2IN,FOAM W/ WIRE BRISTLES,FOR STL PIPE 0.00 1.00 | 51.92 51.92

ALBER 101810 | TOOL,GAS,PIG,2IN,FOAM,FOR STL PIPE 0.00 1.00 | 26.33 26.33

ALBER 109805 | TOOL,GAS,PIG,2IN,FOAM,LIGHT DENSITY,FOR SDR11 PE PIPE 0.00 8.00 7.85 62.82
TOOL,GAS,PIG,4IN,FOAM W/ WIRE BRISTLES,FOR STL

ALBER 105649 | PIPE,REDSKIN 0.00 1.00 | 71.07 71.07
TOOL,GAS,PIG,4IN,FOAM,FOR STL PIPE;PIG,BARE

ALBER 102057 | FOAM,REDSKIN 0.00 2.00| 22.00 44.00
TOOL,GAS,PIG,4IN,FOAM,LIGHT DENSITY,FOR SDR11.5 PE

ALBER 107451 | PIPE 0.00 1.00 | 10.93 10.93
TOOL,GAS,STRAP,4IN,REUSABLE,NYLON,FOR HV ELECFUSN

ALBER 122495 | TEE 0.00 1.00 | 30.35 30.34
TOOL,GAS,STRAP,6IN,REUSABLE,NYLON,FOR HV ELECFUSN

ALBER 120452 | TEE 0.00 1.00 | 33.60 33.59
TOOL,GAS,STRAP,8IN,REUSABLE,NYLON,FOR HV ELECFUSN

ALBER 104730 | TEE 0.00 1.00 | 30.34 30.33
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TOOL,GAS,SVC RISER MARKER,24IN LONG,YELLOW,W/AE
ALBER 106337 | DECAL 0.00 17.00 3.92 66.67
ALBER 102635 | VLV,BALL,GAS,4IN,FULL PRT,PE2406,BUTT,60PSI,WRCH OP 0.00 1.00 | 217.50 217.49
ALBER 104121 | VLV,EXCESS FLOW LIMITER,1IN CTS,PE3408,SOCKET,100PSIG 0.00 19.00 | 16.40 311.53
VLV,EXCESS FLOW LIMITER,3/4IN,STEEL,BUTT WELD,1000
ALBER 123351 | PSIG 0.00 20.00 | 17.20 343.99
ALBER 120656 | VLV,PLUG,GAS,2IN,LUBE,C.I.,FF FLGD,200PSI,WRCH OP 0.00 3.00 | 109.96 329.88
ALBER 121153 | VLV,PLUG,GAS,3IN,LUBE,C.I.,FF FLGD,200PSI,WRCH OP 0.00 1.00 | 133.25 133.25
ALBER 109715 | VLV,PLUG,GAS,4IN,LUBE,C.I.,FF FLGD,200PSI,WRCH OP 0.00 1.00 | 243.74 243.74

Total: 31,908.32

LEGAL27242311.1

-26 -

Attachment D
Page 100 of 150



Easements:

Schedule 2.1(f) (Leases, Easements and other Rights)

ALBERT LEA, FREEBORN COUNTY EASEMENTS

PUBLIC DOCUMENT
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Recording | Document

ounty City State | Section | Town | Range Description Date Number Book Page
FREEBORN MN 35 104 21 PART SE/4 SW/4 11/26/2007 472789
FREEBORN MN 5 102 21 PART N/2 NW/4 SW/4 2/16/1932 89211 11 158
FREEBORN | ALBERT LEA MN 16 102 21 E10' W53' N135' LOT 19 11/17/1995 378480
FREEBORN | ALBERT LEA MN 17 102 21 275" W NEC BLK 4, RAILROAD ADDITION, ALONG S LINE FRONT ST 9/13/1958 37 599
FREEBORN | ALBERT LEA MN 5 102 21 LOTS 8 & 12, BLK 1, FAIRVIEW PK ADDITION 10/11/1934 94862 10 587
FREEBORN | ALBERT LEA MN 9 102 21 S5'LOT 1 & E/2 LOT 2 BLK 29 ORIG PLAT 9/7/1984 306040
FREEBORN | ALBERT LEA MN 8 102 21 26'N & PARALLEL TO S LINE OF LOT 29 BLK C BALLARDS ADD 9/29/1936 11 713
FREEBORN | ALBERT LEA MN 8 102 21 260" W SEC LOT 1 BLK 8 MORINS ADD 12/28/1959
FREEBORN | ALBERT LEA MN 10 102 21 5' STRIP ADJ TO LOT 9 BUSCHBOM ADD 1/5/1967 219477 56 43
FREEBORN | ALBERT LEA MN 8 102 21 PART LOT 1 BLK 29 MORINS ADD 10/18/1933 92188 10 424
FREEBORN | ALBERT LEA MN 9 102 21 5' STRIP ADJ TO LOT 28 BLK 6 HOME ADD 5/5/1982 293176
FREEBORN | ALBERT LEA MN 18 102 21 LOT 5 BLK 1 SOUTWEST SOUTGATE 2ND SUBDIVISIOIN 9/23/1981 291169
FREEBORN | ALBERT LEA MN 9 102 21 E 32.23' LOT 12 BLK 13 12/28/1956 176150 34 111
FREEBORN | ALBERT LEA MN 5 102 21 LOT 4 BLK 1 SHORLAND HEIGHTS 9/21/1940 111247 13 460
FREEBORN | ALBERT LEA MN 5 102 21 N 10' LOT 15 BLK 1 FAIRVIEW PK 8/9/1935 97242 12 130
FREEBORN | ALBERT LEA MN 18 102 21 10" STRIP ADJ PROP RECORDED 109-133 & PART NE/4 NE/4 4/15/1957
FREEBORN | ALBERT LEA MN 9 102 21 LOT 1 BLK 10 SECOND HOME ADD 5/3/1951
FREEBORN | ALBERT LEA MN 7 102 21 E/2 SE/4 EXC WEDGEWOOD ADD & SW/4 SW/4 6/14/1963
FREEBORN | ALBERT LEA MN 5 102 21 E/2 NW/4, E/2 SW/4, W/2 SE/4 & NW/4 SW/4 + 1/5/1960
FREEBORN | ALBERT LEA MN 7 102 21 PART OF SE/4 NW/4 S OF RR & NE/4 SW/4 1/6/1932 89045 32 363
FREEBORN | ALBERT LEA MN 7 102 21 N 10' LOT 17 BLK 37 HOME ADD 9/10/1986 317785
FREEBORN | ALBERT LEA MN 8 102 21 PART OF COLLEGE ST MORINS ADD 8/6/1993 363352

PART OF COLLEGE ST MORINS ADD (ST VACA SUBJ EASE FOR

FREEBORN | ALBERT LEA MN 8 102 21 UTILITIES) 6/25/1993 363484
FREEBORN | ALBERT LEA MN 16 102 21 LOTS 18 TO 32 BLK 16 & LOTS 1 TO 13 BLK 17 5/9/1957 34 659
FREEBORN | ALBERT LEA MN 25 102 21 W 15' SE/4 SW/4 4/18/1986 315035
FREEBORN | ALBERT LEA MN 9 102 21 20" X-ING 50' RR ROW 12/29/1983 301186
FREEBORN | ALBERT LEA MN 9 102 21 20' X-ING 100' RR ROW 12/1/1983 301187
FREEBORN | ALBERT LEA MN 22 102 21 PART SE/4 NE/4 4/8/1970 235308 65 317
FREEBORN | ALBERT LEA MN 7 102 21 PART E/2 E55AC SW/4 NW/4 SW/4 12/18/1968 228809 61 323
FREEBORN | ALBERT LEA MN 18 102 21 PART SE/4 8/27/1986 227081 60 329
FREEBORN | ALBERT LEA MN 7 102 21 LOT 3 BLK 2 WEDEWOOD ADD E/2 SW/4 2/5/1963
FREEBORN | ALBERT LEA MN 7 102 21 W210' E330' LOT 82 BLK 3 GARDEN VILLA SUBD No.3 NW/4 SE/4 3/15/1963 202423 47 107
FREEBORN | ALBERT LEA MN 7 102 21 E90' LOT 82 BLK 3 GARDEN VILLA SUBD NW/4 SE/4 & NE/4 SW/4 1/21/1963 201881 46 493
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FREEBORN | ALBERT LEA MN 7 102 21 LOT 1 BLK 2 WEDGEWOOD ADD E/2 SW/4 2/14/1963 202071 5 299
FREEBORN | ALBERT LEA MN 7 102 21 PART SE/4 AND NE/4 1/21/1963 201882 46 491
FREEBORN | ALBERT LEA MN 7 102 21 LOT 4 BLK 2 WEDGEWOOD ADD E/2 SW/4 1/21/1963 201877 46 483
FREEBORN | ALBERT LEA MN 7 102 21 PART S/2 1/21/1963 201879 46 487
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 82 BLK 3 GARDEN VILLA SUBDIVISION 1/21/1963 201880 46 495
FREEBORN | ALBERT LEA MN 16 102 21 LOT 20 BLK 1 EDINA MANOR SUBD 4/21/1959 187754 39 428
FREEBORN | ALBERT LEA MN 18 102 21 PART NE/4 11/8/1958 184384 38 110
FREEBORN | ALBERT LEA MN 7 102 21 W/2 ES5AC SW/4 NW/4 & NW/4 SW/4 8/6/1958 183089 37 462
FREEBORN | ALBERT LEA MN 18 102 21 PART NE/4 10/1/1957 179553 35 535
FREEBORN | ALBERT LEA MN 18 102 21 PART NE/4 11/29/1957 179520 35 515
FREEBORN | ALBERT LEA MN 4 102 21 PART OF REVISED PLAT LAKEWOOD ADD N/2 SW/4 7/24/1956 174278 5 60
FREEBORN | ALBERT LEA MN 4 102 21 PART SW/4 6/26/1956 173880 5 60
FREEBORN | ALBERT LEA MN 4 102 21 LOT 9 BLK 3 LAKEWOOD ADD N/2 SW/4 SW/4 6/16/1955 168911 4 159
FREEBORN | ALBERT LEA MN 8 102 21 PART BLK 1 ORIG TOWN ADDN 11/5/1953 161463 27 494
FREEBORN | ALBERT LEA MN 6 102 21 NORTH PART LOT 1 GRIPMAN AND CRAM SUBD SE/4 11/28/1951 154026 24 501
FREEBORN | ALBERT LEA MN 6 102 21 SOUTH PART LOT 1 GRIPMAN AND CRAM SUBD SE/4 11/28/1951 154027 24 502
FREEBORN | ALBERT LEA MN 17 102 21 ALL THAT PART LOT 1 HEWITTS SUBD NE/4 SE/4 11/2/1950 149075 23 138
FREEBORN | ALBERT LEA MN 7 102 21 BLK 1 & 2 WEDGEWOOD ADD E/2 SW/4 6/9/1950 148694 22 611

PART LOT 3 BLK 1 WEDGEWOOD ADD & PART LOT 2 BLK 1 WEDG.

FREEBORN | ALBERT LEA MN 7 102 21 ADD 4/8/1997 387103
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 4 BLK 2 WEDGEWOOD ADD 11/14/2000 413313
FREEBORN | ALBERT LEA MN 4 102 21 NW/4 SE/4 & N/2 SW/4 10/13/1947 19 99
FREEBORN | ALBERT LEA MN 102 21 PART LOT 1 BLK 21 RIDEWOOD PK 3RD SUB 10/19/1989 338276
FREEBORN | ALBERT LEA MN 4 102 21 SE/4 NW/4 & NE/4 SW/4 LESS 15 AC OF NE/4 SW/4 10/13/1947 137529 19 105
FREEBORN | ALBERT LEA MN 4 102 21 PART 1AC NE/4 NW/4 10/13/1947 137531 19 97
FREEBORN | ALBERT LEA MN 4 102 21 PART SE/4 SW/4 RECORDED IN BK 19 P105 5/1/2009 482005
FREEBORN | ALBERT LEA MN 4 102 21 PART N/2 NW/4 RECORDED IN BK19 P100 10/13/47 11/21/2002 430842
FREEBORN | ALBERT LEA MN 4 102 21 N/2 NW/4 LESS 1 AC IN SEC N/2 NW/4 10/13/1947 137530 19 100
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 17 GARDEN VILLA SUBD 12/26/1946 133933 17 568
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 39 GARDEN VILLA SUBD 12/26/1946 133932 17 567
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 48 GARDEN VILLA SUBD 12/26/1946 133931 17 572
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 49 GARDEN VILLA SUBD 12/26/1946 133930 17 571
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 16 GARDEN VILLA SUBD 12/26/1946 133928 17 569
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 50 GARDEN VILLA SUBD 12/26/1946 133929 17 570
FREEBORN | ALBERT LEA MN 7 102 21 PART LOT 51 GARDEN VILLA SUBD 12/26/1946 133926 17 565
FREEBORN | ALBERT LEA MN 8 102 21 PART N/2 NW/4 SW/4 2/16/1932 89211 11 158
FREEBORN | ALBERT LEA MN 7 102 21 PART SW/4 NE/4 & N/2 SE/4 1/25/1932 89111 11 157
FREEBORN | ALBERT LEA MN 7&8 102 21 PART W/2 1/6/1932 89046 11 156
FREEBORN | ALBERT LEA MN 7&8 102 21 PART W/2 2/16/1932 89212 11 159

LEGAL27242311.1

-28 -



PUBLIC DOCUMENT
TRADE SECRET DATA HAS BEEN EXCISED

Attachment D

Page 108 of 150
Recording Document
ounty City State | Section | Town | Range Description Date Number Book Page
FREEBORN | ALBERT LEA MN 7 102 21 W/2 SW/4 NW/4 & N/2 W/2 NW/4 SW/4 1/6/1932 89043 11 154
FREEBORN | ALBERT LEA MN 12 102 21 PART NW/4 NE/4 & SW/4 SE/4 12/10/1931 11 154
FREEBORN | ALBERT LEA MN 12 102 21 PART SE/4 NE/4 1/25/1932 11 157
FREEBORN | ALBERT LEA | MN 12 102 21 PART SE/4 & S/2 NE/4 8/2/1955 31 311
FREEBORN | ALBERT LEA | MN 12 102 21 PART S/2 SE/4 8/23/1963 48 178
FREEBORN | ALBERT LEA | MN 13 102 21 PART GOVT LOT 3 8/23/1963 48 178
FREEBORN MN 25 102 21 PART LOTS 2 THRU 4 OF LAHR'S ADD 5/6/1991 347425
FREEBORN MN 36 104 21 10" STRIP ACROSS FARM No.37 10/2/1992 357475
FREEBORN MN 35 104 21 PART SE/4 SW/4 10/23/1990 344245 16 175
FREEBORN MN 6 101 20 LOT 1 BLK 7 ORIG PLAT VILLAGE GLENVILLE 11/16/1967 158 167
FREEBORN MN 4 102 21 E15' N 612.45' & S15' N612.45' 11/1/2006 464967
FILLMORE COUNTY EASEMENTS
Recording | Document
County City State Section Town Range Description Date Number | Book | Page
Fillmore MN 27 103 13 W 70 AC E/2 NE/4 SW/4 EX DES. PARCEL | & I 4/5/1993 272915 183 782
MOWER COUNTY EASEMENTS
Recorded
Recording | Document

County City State Section Town Range Description Date Number Book | Page

MOWER MN 19 101 14 S/2 S/2 & PART W/2 SW/4 SE/4 SW/4 + 12/9/2005 545565

MOWER MN * 101 14 ASSIGNMENT OF EASEMENTS SCHEDULE 4/2/1970 294142 290 291

MOWER MN 28 101 14 PART NW/4 SW/4 3/29/1989 439 458

MOWER MN * 101 15 ASSIGNMENT OF EASEMENTS SCHEDULE 4/2/1970 290 291

MOWER MN 101 15 PART SE/4 SE/4 2/5/1946 U 149

MOWER MN 11 101 15 PART SW/4 SW/4 2/26/1946 U 159

MOWER MN 9 101 15 PART LOTS 5 & 6 BLK 1 MILLERS ADD 3/1/1950 157 26

MOWER MN 7 101 15 PART E 400' E/2 SW/4 4/5/1966 264 209

MOWER MN 16 101 15 PART NE/4 NW/4 11/25/1987 426 224

MOWER MN * 101 16 ASSIGNMENT OF EASEMENTS SCHEDULE 4/2/1970 290 291

MOWER MN 11 101 16 PART OF VILLAGE OF ADAMS NE/4 SE/4 11/6/1986 376890 413 496
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None.
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The assets, facilities and land used by Seller in the electric business, including electric distribution line
facilities, structures, towers, poles, lines, cables, conduit, wires, fuses, switches, relays, conductors, meters,
transformers, regulators, capacitors, telemetering and communications equipment, system protection equipment,
grounding equipment, switching devices, connections, and support equipment and substations located in the

Territory.

Albert Lea MGP Site:

Recording
County City State | Sec | Town | Range Description Dated COMMENTS
FEE-MGP SITE
ALBERT LOT 16, LYING SOUTHEASTERLY OF [Bubbles
FREEBORN LEA MN 9 102 21 RR 2/17/1998 | carwash]
-32-
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Utility Account Description Quantity
C3030 Software Active Directory Softw 1
C3900 Gen-Structures and Improvement Elastomeric Roof System 1
C3900 Gen-Structures and Improvement Building-Plainview MN Tower 1
C3900 Gen-Structures and Improvement BLD:(BLDO001):Buildings 6.45
C3911 Gen-Furniture and Equipment Office Furniture 1
C3911 Gen-Furniture and Equipment Office Furniture::OFFICE FURNITURE AND EQUIPMENT 1
C3911 Gen-Furniture and Equipment Office Furniture::FAX MACHINES 1
C3911 Gen-Furniture and Equipment Wide format copier-Xerox 3030 machine 1
C3911 Gen-Furniture and Equipment Indoor facility safety signs-various facitlities ED west 2
Office Furniture::ALLIANT ENERGY SIGNS -~ MINNESOTA
C3911 Gen-Furniture and Equipment FACILITIES 18
HP 510 Plotter for Albert Lea Office, Serial# MY04J3301W, Size
C3914 Gen-Computer Hardware 24inch, MFG HP 1
C3919 Capital Lease Copiers Capital Lease for Copiers - expires 2016 1
3919 Capital Lease Copiers Capital Lease for Copiers - expires 2014 1
3919 Capital Lease Copiers Capital Lease for Copiers - expires 2013 1
C3921 Gen-Transportation Equip U CO NO 26303 MD Utility located in Albert lea 1
UNIT 21010 - 2012 SAUBER 1521 PCR COMBO POLE
TRAILER, 10,000 CAPACITY TO BE LOCATED IN
3922 Gen-Autos Licensed WINNEBAGO, MN.
2012 DODGE RAM 5500 REGULAR CAB CHASSIS, GVWR
18,750 WITH ALTEC AT40M ATTACHMENT TO BE LOCATED
3922 Gen-Autos Licensed IN ALBERT LEA, MN.
2012 DODGE RAM 5500 REGULAR CAB CHASSIS, GVWR
18,750 WITH ALTEC AT40M ATTACHMENT TO BE LOCATED
3922 Gen-Autos Licensed IN MONTGOMERY, MN.
3922 Gen-Autos Licensed CONO 23604 PU STD 6 FT 1
CO NO 24420 CARGO VAN 1T 2005 GMC G30 cargo van, 5.7
3922 Gen-Autos Licensed L/8 cylinder engine. Located in Winnebago, MN 1
CO NO 23503 1/2 Ton Pickup, 4.8L V/8 cylinder engine, 42"
CA, extended cab, wideside short bed, 4X4 GVWR; located in
3922 Gen-Autos Licensed Albert Lea, MN 1
CO NO 24502 1 Ton Cargo Van, 5.7 L/8 cylinder engine min.,
3922 Gen-Autos Licensed 135" wheelbase, GVWR 9500 Ib.; located in Albert Lea, MN 1
C3922 Gen-Autos Licensed CONO 23411 PUSTD 6 FT 1
Small truck licensed::1A3279CO NO 24115 HD
3922 Gen-Autos Licensed TRUCK 1
CO NO 23113 PU-Std 6ft 1/2 ton 4x4 standard cab 2011
3922 Gen-Autos Licensed Chevrolet K1500 vin 1GCNKPEA6BZ280726 1
CO NO 23003 PU STD 6 FT 1/2 TON 4X4 EXT CAB 2010
3922 Gen-Autos Licensed CHEVROLET K1500 VIN 1GCSKPEA5AZ239344 1
CO NO 24801 Cargo Van 1ton 4X2 2008 Chevrolet G30 VIN
3922 Gen-Autos Licensed 1GCHG35K681208030 1
3922 Gen-Autos Licensed CO NO 23603 PU-STD 6 FT 1

LEGAL27242311.1



PUBLIC DOCUMENT
TRADE SECRET DATA HAS BEEN EXCISED

Attachment D

Utility Account Description @m-tyoé of 150

Small truck licensed::1A2619CO NO 26903
ADDITIONAL COSTS ALUM LINE TRAILER - LIGHT

3922 Gen-Autos Licensed SEE 1999 FOR ORIGINAL COSTS 1

3922 Gen-Autos Licensed CO NO 24207 2002 GMC Cargo Van 1 ton 1
Small truck licensed::1A3161CO NO 26014 CARGO

3922 Gen-Autos Licensed TRAILER 1
CO NO 23511 Subsstation Electrician Utility body, standard 56"

3922 Gen-Autos Licensed CA, single rear wheel; located in Chatfield, MN 1

3922 Gen-Autos Licensed CARGO/MINI VAN 24202 1
CO NO 23108 PU-Std 8ft 1/2 ton 4x4 standard cab 2011

C3922 Gen-Autos Licensed Chevrolet K1500 vin 1GCNKPEA4BZ285794 1
CO NO 23507 3/4 Ton Chassis-Cab, 6L V8 cylinder engine, 56"

3922 Gen-Autos Licensed CA, extended cab, 4X2; located in Fulda, MN 1
Small truck licensed::1A2618C0O NO 26905
ADDITIONAL COSTS ALUM LINE TRAILER - LIGHT

3922 Gen-Autos Licensed SEE 1999 FOR ORIGINAL COSTS 1

C3922 Gen-Autos Licensed PICKUP-SER #23203 1
Heavy 3/4 ton pickup, 6L V/8 cylinder engine, 56" CA Regular
cab, 8' box, 4x4 GVWR 92000Ib. Located in Albert Lea, MN. Co

3922 Gen-Autos Licensed No 23413 1
CO NO 23514 Standard 6 foot 1/2 Ton Pickup,4.8L V8 cylinder
engine, 42" CA, regular cab, wideside short bed, 4X4; located in

C3922 Gen-Autos Licensed Stewartville, MN 1
CO NO 21325 TRAILER FLATBED 10,400 Ib capacity tilt bed
for a 3HP trenching machine, GBWR of 13,800 Ibs. To be

3922 Gen-Autos Licensed located in Albert Lea, MN 1
2004 Altec aerial bucket truck, AM55 tandem axle chassis 55'
overcenter bucket w/material handling. Mounted on 6x4 truck

C3922 Gen-Autos Licensed cab and chassis. Located in Albert Lea, MN. Co No 28408 1
CO NO 23200 PU-STD 6ft 1/4 ton 4x4 standard cab 2012

3922 Gen-Autos Licensed Chevrolet T10 vin 1GCGTBF91C8143939 1
20" x 8' van equipment material enclosed trailer to be located in

3922 Gen-Autos Licensed Albert Lea, MN co no 21409 1
CO NO 24402 CARGO VAN 1 TON Cargo Van 5.7 L/8 cylinder
engine Min, 135" wheelbase GVWR 9500lb. Located in Albert

C3922 Gen-Autos Licensed Lea, MN. 1
Trailer #21230 - replacing new

C3922 Gen-Autos Licensed 1
Small truck licensed::1A2619CO NO 26903 ALUMA
LINE TRAILER - LIGHT SEE 2000 FOR ADDITIONAL

3922 Gen-Autos Licensed COSTS 1

C3922 Gen-Autos Licensed HD Aerial Co No 28212 1
CO NO 23506 Heavy 3/4 Ton Pickup, L V8 Cylinder engine, 56"
CA, extended cab, standard 8 foot box, 4X4, 9200 GVWR;

3922 Gen-Autos Licensed located in Leroy, MN 1
CO NO 21508 TRAILER FLATBED 18,600 LB. CAPACITY TILT
BED FOR A 60 HP TRENCHING MACHINE. UNIT TO BE

3922 Gen-Autos Licensed LOCATED IN DOVER, MN 1
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Small truck licensed::1A3160CO NO 26013 CARGO

C3922 Gen-Autos Licensed TRAILER 1
Small truck licensed::1A3616CO NO 26127 20X 8

C3922 Gen-Autos Licensed JOB SHACK 1
CO NO 28403 AERIAL-MEDIUM 2004 Altec aerial bucket truck
TA-41M, 41" articulating overcenter, single bucket, with material
handling, mounted on a 4x4 truck cab and chassis. Located in

3922 Gen-Autos Licensed Le Roy, MN. 1
Small truck licensed::1A2618C0O NO 26905 ALUM
LINE TRAILER - LIGHT SEE 2000 FOR

C3922 Gen-Autos Licensed ADDITIONAL COSTS 1

C3922 Gen-Autos Licensed CO NO 26501 2005 Ford F450 1
CO NO 21107 Trailer- material dump 10001-20000 2011

3922 Gen-Autos Licensed Felling Ft 12 vin 5FTDE1026B1036787 1
CO NO 23002 2010 Chevy 1/2 ton pickup extended cab K1500

C3922 Gen-Autos Licensed vin 1GCSKPEA5AZ240607 1
PU-STD 8 FT 1/2 Ton 4X4 Standard Cab 2009, MFG Chevrolet,

C3922 Gen-Autos Licensed MFG # K1500, VIN # 1GCEK14C392146797, Co No 23822 1
Small truck licensed::1A3159C0O NO 26012 CARGO

C3922 Gen-Autos Licensed TRAILER 1
CO NO 21803 2008 UNITED - MODEL U58SA30, 3,000 LB.
TRAILER TO TRANSPORT GENERATOR. UNIT TO BE

C3922 Gen-Autos Licensed LOCATED IN ALBERT LEA, MN. 1
2004 Altec digger derrick D945-BR 45' sheave height. Mounted
on a 6x4 truck cab and chasis. Located in Albert Lea, MN. Co

C3922 Gen-Autos Licensed No 29400 1
Co No 23703 PU-STD 6' 1/4 Ton 4X4 Standard Cab 2007 GMC

C3922 Gen-Autos Licensed T10 Located in Albert Lea, MN 1
CO NO 26500 2005 Ford F450, HD Chassis-Cab, 6.0L V8

3922 Gen-Autos Licensed diesel engine, 60" CA, regular cab located in Albert Lea, MN 1
Co No 23702 PU-STD 6' 1/4 Ton 4X4 Standard Cab 2007 GMC

C3922 Gen-Autos Licensed T10 Located in Albert Lea, MN 1
PU-STD 6 FT 1/2 Ton 4X4 Extended Cab 2009, MFG Chevrolet,

C3922 Gen-Autos Licensed MFG # K1500, VIN #1GCEK19C09Z7126936, Co No 23818 1
CO NO 23500 PU-STD 6 FT 2005 GMC K2500, HEAVY 3/4
TON PICKUP, 6L V8 CYLINDER ENGINE, 56" CA, CREW
CAB, STANDARD 8 FOOT BOX: LOCATED IN

C3922 Gen-Autos Licensed MONTGOMERY, MN 1
CO NO 12303 2010 Chevrolet Impala 4 Dr Sedan LS to be

C3922 Gen-Autos Licensed located in Albert Lea, MN. 1
Small truck licensed::1A3156C0O NO 26002 CARGO

C3922 Gen-Autos Licensed TRAILER 1
Co No 23709 PU-STD 6 Ft 1/2 Ton 4x2 Extended Cab 2007

C3922 Gen-Autos Licensed GMC C1500 1

C3922 Gen-Autos Licensed DIGGER #29216 1
CO NO 21108 Trailer-material dump 10001-20000 2011

3922 Gen-Autos Licensed Felling Ft 12 vin 5FTDE1022B1036785 1
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CO NO 24501 1 Ton Cargo Van, 5.7 L/8 cylinder engine min.,
3922 Gen-Autos Licensed 135" wheelbase, GVWR 9500 Ib.; located in Albert Lea, MN 1
3922 Gen-Autos Licensed PU-STD 6ft Co No 23303
Small truck licensed::1A3157CO NO 26003 CARGO
3922 Gen-Autos Licensed TRAILER 1
CO NO 26000 MD-Flatbed crane material handling 6x4 2011
3922 Gen-Autos Licensed International 7500 vin ITHTWNAZRXBJ394805 1
Small truck licensed::1A3158CO NO 26004 CARGO
3922 Gen-Autos Licensed TRAILER 1
CO NO 26502 2005 International 4300, Heavy Duty Chassis-
Cab, gas construction body on a 120" CA; located in Albert Lea,
C3922 Gen-Autos Licensed MN 1
Small truck licensed::1A3155C0O NO 26001 CARGO
3922 Gen-Autos Licensed TRAILER 1
3922 Gen-Autos Licensed LD truck Co No 26202 1
3922 Gen-Autos Licensed TRAILER #21222 1
3922 Gen-Autos Licensed trailer #21223 1
CO NO 23513 Standard 6 foot 1/2 Ton Pickup, 4.8L V8 cylinder
engine, 42" CA, extended cab, wideside short bed; located in
3922 Gen-Autos Licensed Fulda, MN 1
3922 Gen-Autos Licensed PU-STD 6ft Co No 23303 1
10,400 Ib capacity tilt bed for a 35 hp trenching machine, GVWR
3922 Gen-Autos Licensed of 13,800 Ibs. To be located in Albert Lea, MN Co No 21326 1
Co No 23707 PU-CC Utility 3/4 Ton 4x4 extended cab 2007
3922 Gen-Autos Licensed GMC K2500 Located in Albert Lea, MN 1
3922 Gen-Autos Licensed MD Truck Co No 26206 1
C3940 Gen-Tools, Shop and Garage Eq SHP:(SHP001):Tools shop and garage equip 1
Tools shop and garage equip:: TOOLS AND EQUIPMENT
3940 Gen-Tools, Shop and Garage Eq ALBERT LEA SHELVING 1
SCHOENSTADT GA-552CX Locator for common utility for
3940 Gen-Tools, Shop and Garage Eq Minnesota 2
3940 Gen-Tools, Shop and Garage Eq Liberty Corp Air conditioner 1
3940 Gen-Tools, Shop and Garage Eq IDEN TEst Equipment 3
SHP;(SHP001):Tools shop and garage equip- for 2005
3940 Gen-Tools, Shop and Garage Eq Minnesota common
3940 Gen-Tools, Shop and Garage Eq Schoenstadt GA-52CX Locator for common utility for Minnesota
Tools shop and garage equip::FRICK GALLAGHER ROTO
3940 Gen-Tools, Shop and Garage Eq BINS 1
C3960 Gen-Power Operated Equipment CO NO 25205 2002 Vermeer trencher 1
3960 Gen-Power Operated Equipment CO NO 25305 2003 Case loader/backhoe 1
CO NO 25522 POE TRENCHER VERMEER RT450 35 HP
TRENCHER WITH CARBIDE FACED CUP CUTTER
COMBINATION CHAIN, FULL WORK LIGHT KIT FOR NIGHT
TIME OPERATION. UNIT TO BE LOCATED IN ALBERT LEA,
3960 Gen-Power Operated Equipment MN. 1
3960 Gen-Power Operated Equipment Toyota forklift model 7FGU32 for use in Albert Lea 1
Vermeer E550 evacuator, 29hp Deutz, 15000# GVWR. Located
C3960 Gen-Power Operated Equipment in Albert Lea, MN. Co No 25402 1
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CO NO 15227 POE-Forklift NA 2004 Mitsubushi FG30 s/n

C3960 Gen-Power Operated Equipment AF13F00291 1
DIGGER #29212 - REPLACING #29303

C3960 Gen-Power Operated Equipment 1
Co No 25701 POE-tractor loader backhoe small 40 HP 2007

3960 Gen-Power Operated Equipment Kubota L39TLB 1

3960 Gen-Power Operated Equipment CO NO 25600 POE-TRENCHER 1
COM Telephone - Iridium Satellite Phone and Mast Mount

3970 Comm Equip - Electronics Antenna, Model# RST100FS, MFG Beam 1
COM Telephone - Iridium Satellite Phone Coretelco Speaker

3970 Comm Equip - Electronics Phone Color Black, MFG Cortelco 1
COM Telephone - Iridium Satellite Phone Battery Backup,

3970 Comm Equip - Electronics Model# RST050, MFG Beam 1

3970 Comm Equip - Electronics MUX Radio MFG MX3 1

3970 Comm Equip - Electronics Antenna Lines MFG Andrew 1

3970 Comm Equip - Electronics Microwave Radio MFG Alcatel 1

3970 Comm Equip - Electronics Digital MW radio system 2

3970 Comm Equip - Electronics COM-E:(COM010)Comm Equip Electronic 1

3970 Comm Equip - Electronics Microwave Equipment- 26t-2400 Grid Antenna 1

3970 Comm Equip - Electronics Microwave dish-8" 1

C3970 Comm Equip - Electronics COM-E:(COM010)Comm Equip Electronic 2
Microwave Equipment- Alcatel MDR-8706 Six GHz OC3

3970 Comm Equip - Electronics microwave radio system 1

C3970 Comm Equip - Electronics Integrated Wangate Radio Mfg Schlumberger Ind 2
“"Red Phone" with long cord and wall plate and surge supressor

3970 Comm Equip - Electronics for Alcatel MW radio 1

3970 Comm Equip - Electronics Battery set - 24-NSB 100ftt 12v units 4
Microwave Equipment- Alcatel MDR-8706 six GHz OC3

3970 Comm Equip - Electronics Microwave radio system

C3970 Comm Equip - Electronics COM-E:(COM010)Comm Equip Electronic
Microwave Equipment- FXS card for existing MUX shelf - mfg

3970 Comm Equip - Electronics Bayly Comm 1

3970 Comm Equip - Electronics Microwave Equipment-1202862L1 NetVanta T1FT1 Net 1
Microwave Equipment - Microwave Radio Surge Supressor

C3970 Comm Equip - Electronics mfg Atlantic Scientific 1
Microwave Equipment - Ring Generator for existing Mux Shelf -

3970 Comm Equip - Electronics mfg Bayly Comm 1
Microwave Equipment-Alcatel MDR-8706 six GHz OC3

3970 Comm Equip - Electronics Microwave radio system 1
Microwave Equipment - Red Phone wall plate and hand set cord

C3970 Comm Equip - Electronics - mfg Cortelco 1

3970 Comm Equip - Electronics Battery 24-NSB 100FT (4 12v units) NorthStar w/shelf 3

3970 Comm Equip - Electronics Microwave Equipment-1202980L1 Net Vanta 3205 DC Ch 1

3970 Comm Equip - Electronics COM:(COMO03):Microwave Equipment 4
Microwave Equipment-1202862L1 NetVanta T1/fT1 Net

3970 Comm Equip - Electronics Adtran 1
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Microwave Equipment-1202980L1 Net Vanta 3205 DC Ch

3970 Comm Equip - Electronics Adran 1
Radio Equipment CCH2100 Circuit Breaker with PVC Wiring,

3970 Comm Equip - Electronics MFG Cutler Hammer 1

3970 Comm Equip - Electronics COM-E:(COM010)Comm Equip Electronic 1

3970 Comm Equip - Electronics Digital MW radio system 2
Battery system, 24-NSB 100ft (4-12v units) Northstar NSB-

3970 Comm Equip - Electronics 100ft 1
COM:(COMO003):Microwave Equipment - ANTENNA PARS-65-

3970 Comm Equip - Electronics PXA -8 Stnd & INSTALLATION Mfg Andrew 1
COM:(COMO03):Microwave Equipment--CHANNEL BANK &

3970 Comm Equip - Electronics INSTALLATION - mfg BAYLY 1
COM:(COMO003):Microwave Equipment- -MUX RADIO &

3970 Comm Equip - Electronics INSTALLATION 1
COM:(COMO003):Microwave Equipment - MICROWAVE RADIO

3970 Comm Equip - Electronics mfg ALCATEL 1
Power Harness and Single RS-232 Serial Cards- Novatech

3970 Comm Equip - Electronics 5130-C5-RFM 23
COMM EQ: Iridium Satellite phone and Mast Mount antenna,

3970 Comm Equip - Electronics MFG Beam RST100FS 1

3970 Comm Equip - Electronics Power Supply- VICOR V1-J31-CZ-B1 23

3970 Comm Equip - Electronics COMM EQ: Speaker phone, Color:Black, MFG Cortelco 1

3970 Comm Equip - Electronics SCADA Rugged Modems- Elutions 6850-C5-RFM-IR1600 23
AirLink Raven XT EVDO V2221 communications equip includes:

3970 Comm Equip - Electronics Comm unit, brackets, antennas 20

3970 Comm Equip - Electronics COMM EQ: Battery backup, MFG Beam RST050 1
This project will replace the battery charger systems at multiple
sites in Minnesota. The sites are listed on the property asset
tab. The assets on this project have a < 10 year depreciation

3970 Comm Equip - Electronics value.

C3971 Comm Equip - Structures Radio Tower 1
This project will be set up to replace the roof on the Thermo
Bond building (year 1992) at the Jeffers, MN, tower site. The
roof is considered part of the structure 'building' and has a >10

3971 Comm Equip - Structures year depreciation value.

3971 Comm Equip - Structures Electrically grounded compound fence 32' x 37' and gates 1
Microwave Equipment::FIXED ASSET TOWER

C3971 Comm Equip - Structures MFG ADVANCE MODEL GUYED 1
Microwave Equipment::FIXED ASSET
UPGRADE/PREPARE SITE

3971 Comm Equip - Structures MFG SITE PREP MODEL DRIVE 1
Communication Equipment::FIXED ASSET
BUILDING

C3971 Comm Equip - Structures PERIMETER FENCE ($382.50) 1

C3971 Comm Equip - Structures Generator 30RYG Kohler 1
Microwave Equipment::FIXED ASSET TOWER

C3971 Comm Equip - Structures MFG ADVANCE MODEL GUYED 1
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Microwave Equipment::FIXED ASSET STROBE
C3971 Comm Equip - Structures LIGHT SYSTEM 1
Communication Equipment;:FIXED ASSET FENCE
C3971 Comm Equip - Structures MFG DESMOINE STEEL MODEL FENCE 1
C3971 Comm Equip - Structures Generator - 27kva Kohler 30REYG 1
C3971 Comm Equip - Structures Compound fence 1
C3971 Comm Equip - Structures Access road 1
3971 Comm Equip - Structures Microwave Equip - AIR CONDITIONER 1
Communication radio equip 217080.34 transferred from Ill
3974 Comm Equip - IDEN-Electronics Chatfield Tower 0.64
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 1
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 1
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 1
3974 Comm Equip - IDEN-Electronics Communication radio equipment 145806.34 1
COM:(COMO002):Radio Equipment Air Conditioners transferred
C3974 Comm Equip - IDEN-Electronics from Ill Adams Sub 0.13
Communication radio equipment 217080.34 transferred from |ll
C3974 Comm Equip - IDEN-Electronics Adams Sub 0.64
Communication radio equipment 217080.34 transferred from Il
3974 Comm Equip - IDEN-Electronics Hayward MW 1
C3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 1
Communication radio equipment 212043.34; iDEN Project
3974 Comm Equip - IDEN-Electronics 22713 overheads 1460878.47 0.64
IDEN equipment - DB810 Omnidirectional antenna w/3' standoff
3974 Comm Equip - IDEN-Electronics Mfg Andrew 1
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 0.64
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 0.64
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 0.64
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 0.64
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 0.64
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 0.65
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 0.64
3974 Comm Equip - IDEN-Electronics Radio Equipment Air Conditioners 7043.62 - Saint James 1
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 1
IDEN West Enhancement-Channel Bank OmniBranch DACS 4-
C3974 Comm Equip - IDEN-Electronics Port 1
C3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-Clocks 1
3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-Chargers/Battery Sets 1
3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-Antenna and Lines 1
3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-IDEN Communication Equipment 1
3974 Comm Equip - IDEN-Electronics Communication radio equipment 217080.34 1
C3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-Clocks 1
3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-Antenna and Lines 1
3974 Comm Equip - IDEN-Electronics Flash Guard 2000 tower light system- IDEN equip 1
3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-IDEN Communication Equipment 1
3974 Comm Equip - IDEN-Electronics IDEN West Enhancement-Chargers/Battery sets 1
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Communication Equipment iDEN Coverage KOHLER - Model
30RYG Generator Set with 100 amp Transfer Switch, MFG

3974 Comm Equip - IDEN-Electronics Kohler 1
Communication Equipment iDEN Coverage Fiber optics line

3974 Comm Equip - IDEN-Electronics between Substation and Tower 1
Communication Equipment iDEN Coverage Mux Shelf, MFG

3974 Comm Equip - IDEN-Electronics Bayly Communications 1
Communication Equipment iDEN Coverage DB810KE-XT

3974 Comm Equip - IDEN-Electronics 800MHz Omni directional antenna w 1 5/8" line, MFG Andrew 2
Communication Equipment iDEN Coverage Hyperlink 5.8Ghz

3974 Comm Equip - IDEN-Electronics Antenna and Line for Path to Mont Ops, MFG Hyperlink 1
Communication Equipment iDEN Coverage Fiber shelf and

3974 Comm Equip - IDEN-Electronics cards for telecom between Tower and Sub, MFG RLH 1
Communication Equipment iDEN Coverage DC charger Shelf

3974 Comm Equip - IDEN-Electronics and Batteries, MFG Eltek 1
Communication Equipment iDEN Coverage Copper T1 Isolation

C3974 Comm Equip - IDEN-Electronics 75112 stand alone, MFG Positron 1
Communication Equipment iDEN Coverage 5.8GHz Spread

3974 Comm Equip - IDEN-Electronics Spectrum Radio, MFG Western Mux 1
Communication Equipment iDEN Coverage Site Improvements

3974 Comm Equip - IDEN-Electronics including road and fence 1
Two Way Radio Subscriber Units (Bi-Directional Amplifiers) and

3974 Comm Equip - IDEN-Electronics Junction boxes 278

C3975 Comm Equip - IDEN-Structures Tower Site Civil - Chatfield Tower, MN 1
COM:(COMO002):Radio Equipment Air Conditioners 2422.87;

3975 Comm Equip - IDEN-Structures Building Pad 5300.00 transferred from Ill Ellendale/Hartland 0.38

3975 Comm Equip - IDEN-Structures Generator Pad 725.00 transferred from Ill Ellendale/Hartland 1

3975 Comm Equip - IDEN-Structures Tower Site Civil - Ellendale/Hartland, MN 1

3975 Comm Equip - IDEN-Structures Generator (pad) 725.00 - Lamberton 1

3975 Comm Equip - IDEN-Structures Tower Site Civil - Lamberton, MN 1
COM:(COMO002):Radio Equipment Building 24709.00; Building

3975 Comm Equip - IDEN-Structures (pad) 5300.00; Fencing 11400.00 - Lamberton 2.02
COM:(COMO002):Radio Equipment Air Conditioners 2511.25;

3975 Comm Equip - IDEN-Structures Building Pad 5300.00 transferred from Ill Jeffers/Windom 0.38

3975 Comm Equip - IDEN-Structures Tower Site Civil - Jeffers/Windom, MN 1

3975 Comm Equip - IDEN-Structures Generator pad 725.00 transferred from Ill Jeffers/Windom 1

3975 Comm Equip - IDEN-Structures Tower Site Civil - Fulda, MN 1

3975 Comm Equip - IDEN-Structures Generator 9250.00; Generator (pad) 725.00 - Fulda 1
COM:(COMO002):Radio Equipment Building 25377.00; Building

3975 Comm Equip - IDEN-Structures Pad 5300.00; Fencing 5700.00 transferred from Ill Fulda 1.77

3975 Comm Equip - IDEN-Structures Tower Site Civil - Adams Sub, MN 1
COM:(COMO002):Radio Equipment Building 27531.00

3975 Comm Equip - IDEN-Structures transferred from Ill Hayward MW 1.34

C3975 Comm Equip - IDEN-Structures Tower Site Civil - Hayward MW, MN 1

3975 Comm Equip - IDEN-Structures Generator Pad 725.00 - transferred from Il Hayward MW 1
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3975 Comm Equip - IDEN-Structures Generator (pad) 725.00 - Kiester (Walters) 1
COM:(COMO002):Radio Equipment Building 27573.00; Building
3975 Comm Equip - IDEN-Structures (pad) 6200.00; Fencing 2800.00 - Kiester (Walters) 1.78
3975 Comm Equip - IDEN-Structures Tower Site Civil - Walters (Kiester), MN
3975 Comm Equip - IDEN-Structures Tower Site Civil - KTTC Tower, MN
COM:(COMO002):Radio Equipment Air Conditioner 2616.26 -
3975 Comm Equip - IDEN-Structures Winnebago 0.13
C3975 Comm Equip - IDEN-Structures Tower Site Civil - Winnebago, MN 1
COM:(COMO002):Radio Equipment Air Conditioners 2616.26 -
3975 Comm Equip - IDEN-Structures Sherburn 0.13
3975 Comm Equip - IDEN-Structures Tower Site Civil - Sherburn, MN 1
3975 Comm Equip - IDEN-Structures Tower Site Civil - Worthington, MN 1
C3975 Comm Equip - IDEN-Structures COM:(COMO002):Radio Equipment Building - LuVerne MW 1.27
3975 Comm Equip - IDEN-Structures Tower Site Civil - LuVerne, MN
3975 Comm Equip - IDEN-Structures Tower Site Civil - Lesueur, MN
COM:(COMO002):Radio Equipment Air Conditioner 2275.00 -
3975 Comm Equip - IDEN-Structures Owatonna 0.11
C3975 Comm Equip - IDEN-Structures Tower Site Civil - Owatonna, MN 1
3975 Comm Equip - IDEN-Structures COM:(COMO002):Radio Equipment Building - Utica 1.59
3975 Comm Equip - IDEN-Structures Tower Site Civil - Utica, MN 1
COM:(COMO002):Radio Equipment Air Conditioners 2422.88 -
3975 Comm Equip - IDEN-Structures Saint James 0.12
3975 Comm Equip - IDEN-Structures Tower Site Civil - Saint James, MN 1
3975 Comm Equip - IDEN-Structures IDEN West Enhancement-Outdoor Enclosures 1
3975 Comm Equip - IDEN-Structures IDEN West Enhancement-Tower Erection 1
3975 Comm Equip - IDEN-Structures Tower Site Civil - Rochester, MN 1
3975 Comm Equip - IDEN-Structures Generator (pad) 725.00 - Rochester 1
COM:(COMO002):Radio Equipment Air Conditioner 2422.89;
C3975 Comm Equip - IDEN-Structures Building 543.00; Building (pad) 5300.00 - Rochester 0.4
3975 Comm Equip - IDEN-Structures Communication Equipment iDEN Coverage Building 1
Communication Equipment iDEN Coverage Flash Guard 3000
C3975 Comm Equip - IDEN-Structures Red/White Tower light Strobe System, MFG Honeywell 1
Communication Equipment iDEN Coverage 260" Guyed Lattice
3975 Comm Equip - IDEN-Structures Tower 1
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Schedule 2.7 (Purchase Price)
A. The following principles will govern certain accounting matters provided for herein:

1. Unless otherwise indicated, all amounts will be determined in accordance with
GAAP and applicable FERC Accounting Rules.

2. The “Value” of any item as of a specified time will mean (i) with respect to
amounts associated with FERC Accounts, the amount thereof reflected in Seller’s FERC
Accounts reflecting the net of all positive and negative entries as of such time with respect to the
Purchased Assets or Purchaser’s Assumed Liabilities, as determined in accordance with GAAP
and the FERC Accounting Rules including appropriate adjustments in respect of depreciation
and amortization, contributions in aid of construction and advances in aid of construction or
(ii) with respect to amounts not associated with FERC Accounts, the amount determined or
calculated pursuant to this Schedule 2.7. For the avoidance of doubt, the Value of any item as of
a specified time may be either positive or negative.

3. “FERC Accounting Rules” means the requirements of FERC with respect to and
in accordance with the Uniform System of Accounts established by FERC in effect as of the date
hereof.

4. “FERC Accounts” means the FERC Uniform System of Accounts prescribed for
Public Utilities and Licensees (Class A and Class B). References in this Schedule 2.7 to a
specific FERC account number shall mean the number in effect as of the Effective Date and any
successor account number.

5. “GAAP” means United States generally accepted accounting principles as in
effect from time to time and consistently applied.

6. All determinations and calculations will be made and performed in a manner to
avoid double counting of any item, to the extent that any such item is otherwise accounted for in
such determination or calculation.

7. Certain account balances and other values will be determined as set forth below:

“Accrued Vacation” means the Value (based on the Transferred Employee’s salary with
Seller) of remaining accrued vacation days to which the Transferred Employee is entitled under
the plans or policies of Seller or Seller’s Affiliates as of the Closing Date that are credited by
Purchaser as accrued paid time off for the benefit and use of the Transferred Employee.

“Adjusted PPE” means an amount equal to the result of: (a) PPE plus (b) Construction
Work in Progress, plus (c) Casualty Repair Expense (to the extent not included in PPE), if any.

“Casualty Repair Expense” has the meaning ascribed to such term in the Agreement.
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“Construction Work in Progress” means the Value as of a given date of the following
FERC Account with respect to the Purchased Assets or the Business: FERC Account 107
(Construction Work in Progress—Gas).

“Customer Accounts Receivable Amount” means the Value of all Customer Accounts
Receivable, which as of a given date is comprised of the sum of the Values as of such date of the
following FERC Accounts with respect to the Customers: FERC Account 142 (Customer
Accounts Receivable) and FERC Account 143 (Other Accounts Receivable) less the Value of
FERC Account 144 (Allowance for Doubtful Accounts) and less the Value of credit balances on
Customer accounts in FERC Account 232 (Accounts Payable).

“Customer Advances Amount” means the Value of the Customers Advances, which as of
a given date is the Value as of such date of the following FERC Account with respect to the
Customers: FERC Account 252 (Customer Advances for Construction).

“Customer Deposits Amount” means the Value of Customer Deposits, which as of a
given date is comprised of the Value as of such date of the following FERC Account with
respect to the Customers: FERC Account 235 (Customer Deposits).

“DSM Rider” means the Value of amounts of over- or under-collected costs in Seller’s
Conservation Improvement Program (CIP) tracker account for the Business. The CIP factor
shall be the quotient of the Recoverable Tracker balance (i.e., the balance of amounts of over- or
under-collected costs in Seller’s CIP tracker account as of a particular date), divided by projected
retail sales (therms) of all non-CIP exempt Customers for a designated 12-month recovery
period. The Recoverable Tracker balance shall be determined by adjusting the prior year-end
CIP tracker balance by:

1) Adding financial incentives awarded by the MPUC (or successor
agency) not reflected in the prior year-end balance;

@) Adding current year CIP program expenditures at their approved
and/or budgeted level;

3 Subtracting current year CIP cost recovery through base rates as
estimated based on Seller’s budgeted retail sales.

In addition, the prior year-end CIP tracker account balance shall be increased by the amortization
of the beginning CIP tracker account balance during the next 24 months. All costs appropriately
charged to the CIP tracker account shall be eligible for recovery through this adjustment and all
revenues received from the application of the CIP factor shall be credited to the CIP tracker
account.

“Inventory/Materials/Supplies” means the Value of all materials and supplies held by
Seller primarily for utility construction, operation and maintenance purposes, materials and
supplies held primarily for nonutility purposes, and the cost of supervision, labor and expenses
incurred in the operation of general storerooms, including purchasing, storage, handling and
distribution of materials and supplies, which as of a given date is comprised of the sum of the
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Values as of such date of the following FERC Accounts with respect to the Purchased Assets or
the Business: FERC Account 154 (Plant Materials and Operating Supplies); and FERC
Account 163 (Stores Expense Undistributed).

“Minnesota-Based Prepayments” means the Value of that portion of the Seller prepaid
annual registration fees for vehicles that are part of the Purchased Assets allocable on a pro rata
basis to the period after Closing.

“PGA Over/Under Collection” means the amount of purchased gas adjustment otherwise
permitted under Seller’s MPUC-approved tariff for the Business, not yet paid by Customers, or
that the Business has not yet reimbursed to Customers, which as of a given date is comprised of
the value as of such date of such amounts in Seller’s purchased gas adjustment account.

“PPE” means the Value with respect to the portion of the Purchased Assets or the
Business constituting plant, property, and equipment, which as of a given date is comprised of
the sum of the Values as of such date of the following FERC Accounts with respect to the
Purchased Assets or the Business: FERC Account 101 (Gas Plant in Service); FERC
Account 105 (Gas Plant Held for Future Use); FERC Account 106 (Completed Construction Not
Classified—Gas); FERC Account 108 (Accumulated Provision for Depreciation of Gas Utility
Plant); FERC Account 111 (Accumulated Provision for Amortization and Depletion of Gas
Utility Plant); FERC Account 121 (Nonutility Property); and FERC Account 122 (Accumulated
Provision for Depreciation and Amortization of Nonutility Property); provided, however, that if
the Value of any such FERC Account was reduced as a result of an Event of Loss, the amount of
such reduction shall be added to the PPE Value.

“Storage Gas Amount” means the Value as of a given date of the following FERC
Account with respect to the Purchased Assets or the Business: FERC Account 164.1 (Gas
stored—current).

“Tax Accrued” means the Value of amounts of property taxes for Transferred Real
Property during an applicable taxable period that may either (i) be a negative Value if Seller has
accrued but not yet paid such property taxes for the applicable taxable period prior to the Closing
Date or (ii) be a positive Value if Seller has paid but not yet accrued such property taxes for the
applicable taxable period after the Closing Date.

“Unbilled Revenue” means the Value of amounts accrued for service rendered billable to
Customers but not billed at the end of any accounting period, which as of a given date is
comprised of the sum of the Values as of such date of the following FERC Accounts with respect
to the Purchased Assets or the Business: FERC Account 173 (Accrued Utility Revenues) and
FERC Account 143 (Other Accounts Receivable).

B. Determination of the Purchase Price.

For the purposes of Section 2.7(b), the “Estimated Closing Purchase Price” will be equal
to an estimate (of the Value of each of the following as of the Closing Date), determined by
Seller in consultation with Buyer of the result of:

-44 -

LEGAL27242311.1



PUBLIC DOCUMENT
TRADE SECRET DATA HAS BEEN EXCISED

Attachment D
Page 119 of 150
(A)  the Adjusted PPE; plus

(B) the sum of (i) Customer Accounts Receivable Amount, (ii) Unbilled
Revenue, (iii) Inventory/Materials/Supplies, (iv) Minnesota-Based Prepayments, (v) Tax
Accrued (if a positive Value), (vi) DSM Rider (if a positive Value), (vii) PGA
Over/Under Collection (if a positive Value), and (viii) Storage Gas Amount, minus

(C)  the sum of (i) Tax Accrued (if a negative Value), (ii) Customer Advances
Amount, (iii) DSM Rider (if a negative Value), (iv) Accrued Vacation, (v) Customer
Deposits Amount, and (vi) PGA Over/Under Collection (if a negative Value).

The update and true-up of the Estimated Closing Purchase Price to calculate the Final
Purchase Price will be determined in accordance with Section 2.7(d) with Values as of the
Closing Date and will be equal to the result of:

(A)  the Adjusted PPE; plus

(B) the sum of (i) Customer Accounts Receivable Amount, (ii) Unbilled
Revenue, (iii) Inventory/Materials/Supplies, (iv) Minnesota-Based Prepayments, (v) Tax
Accrued (if a positive Value), (vi) DSM Rider (if a positive Value), (vii) PGA
Over/Under Collection (if a positive Value), and (viii) Storage Gas Amount, minus

(C)  the sum of (i) Tax Accrued (if a negative Value), (ii) Customer Advances
Amount, (iii) DSM Rider (if a negative Value), (iv) Accrued Vacation, (v) Customer
Deposits Amount, and (vi) PGA Over/Under Collection (if a negative Value).

C. Example of Computation of the Estimated Closing Purchase Price.

An example of the computation of the Purchase Price (using financial information for the
Business as of December 31, 2012) is depicted on the following page.
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Description Estimated Amount ($000s)
1. PPE 9,295
2. Construction Work in Progress 40
3. Casualty Repair Expense TBD
4. Adjusted PPE (1+2+3) 9,335
5. Customer Accounts Receivable Amount 1,001
6. Unbilled Revenue 1,215
7. Inventory/Materials/Supplies 86
8. Minnesota-Based Prepayments 10
9. Tax Accrued (786)
10. Customer Advances Amount (91)
11. DSM Rider 77
12. Accrued Vacation 0
13. Customer Deposits Amount (41)
14. PGA Over/Under Collection 312
15. Storage Gas Amount 608
16. Total adjustments 2,391
(5+6+7+8+9+10+11+12+13+14+15)
17. Estimated Closing Purchase Price 11,726
(4+16)
Notes:

The Estimated Closing Purchase Price example above is for purposes of illustration only. Values
used in the example are as of December 31, 2012. For the determination of the actual Estimated
Closing Purchase Price, the Values used will be the Values determined ten (10) days prior to the
For the determination of the actual Final
Purchase Price, the Values used will be the Values as of the Closing Date.

Closing Date in accordance with Section 2.7(b).
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Schedule 2.8
FMGP Adjustment

The following principles will govern certain accounting matters and the calculation of the
FMGP Adjustment provided for herein. Terms defined in the Agreement have the same meaning
when used in this Schedule 2.8.

1. Unless otherwise indicated, all amounts will be determined in accordance with
GAAP.

2. The “Value” of any item as of a specified time will mean the amount determined
or calculated pursuant to this Schedule 2.8.

3. “GAAP” means United States generally accepted accounting principles as in
effect from time to time and consistently applied.

4. All determinations and calculations will be made and performed in a manner to
avoid double counting of any item, to the extent that any such item is otherwise accounted for in
such determination or calculation.

5. Certain account balances and other values will be determined as set forth below:

“Austin FMGP Adjustment” means an amount equal to the FMGP Austin Site
Remediation cost-sharing expenses incurred by Seller, if any, after Closing as provided in
Section 2.4(b) of the Agreement (i.e., 50% of such Remediation costs in excess of $3,000,000).

“FMGP Adjustment” means an amount equal to (a) the FMGP Regulatory Asset, minus
(b) the FMGP Liability, minus (c) $2,038,000 (the FMGP Sites insurance proceeds received by
Seller), plus (d) the Austin FMGP Adjustment.

“FMGP Liability” means the Value immediately prior to the Closing of the liability of
Seller for future environmental investigation and Remediation costs associated with the FMGP
Sites as reasonably determined and prepared by Seller in accordance with Seller’s normal
accounting practices applied on a consistent basis to record the liability on Seller’s financial
statements.

“FMGP Regulatory Asset” means the Value immediately prior to the Closing of the
regulatory asset for Seller established by MPUC with respect to the FMGP Sites.
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Example of Computation of the FMGP Adjustment.

An example of the computation of the FMGP Adjustment (using financial information for
the Business and the FMGP Regulatory Asset and the FMGP Liability as of December 31, 2012)
is depicted below.

Description Estimated Amount ($000s)
1. FMGP Regulatory Asset 13,882
2. FMGP Liability (9,199)
3. FMGP Insurance Proceeds (2,038)
4. Austin FMGP Adjustment 0
5. FMGP Adjustment (1+2+3+4) 2,585
Notes:

The FMGP Adjustment example above is for purposes of illustration only. Amounts for the
Austin FMGP Adjustment, the FMGP Regulatory Asset and the FMGP Liability as of ten (10)
days prior to Closing Date will be used for purposes of calculating the Estimated Final Purchase
Price. Amounts for the Austin FMGP Adjustment, the FMGP Regulatory Asset and the FMGP
Liability as of the Closing Date will be used for purposes of calculating the Final Purchase Price.
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Schedule 3.1(c) (Violations)

None.
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Schedule 3.1(d) (Consents)

Consents required under any Environmental Laws pertaining to any notification, disclosure or
required approval triggered by Seller’s performance of its obligations under this Agreement and
the Related Agreements to which Seller is a party:

None.

Consents, approvals, filings and notices required in connection with the real property matters
contemplated by this Agreement:

e Recordation of transfer of real property.
Filings required in connection with the Taxes described in Section 5.7 (Taxes, Prorations and
Closing Costs):

e Minnesota Sales and Use Tax

e Minnesota Real Estate Transfer Tax

e See Schedule 3.10 (Taxes)
Consents, approvals, filings and notices the failure of which to be obtained or made would not,
individually or in the aggregate, have a Material Adverse Effect or prevent the consummation by
Seller of any of the transactions contemplated under this Agreement or the Related Agreements:

None.

Other Consents:

e MPUC
e FERC
e Minnesota Department of Transportation; DOT permits listed in Schedule 2.1(c)
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Schedule 3.3 (Compliance Exceptions)

None.
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Schedule 3.4 (Permits, Licenses, Etc.)

Seller holds a bond for the State of Minnesota for work it conducts in the state road right of ways
under the MN DOT permits listed in Schedule 2.1(c). Purchaser will have to obtain its own such
bonds.
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Schedule 3.5 (Seller Litigation)

2009 Natural Gas Explosion:

On October 14, 2010, Alliant Energy Corporation (“Alliant”) was served with a Third-Party
Complaint and Summons regarding a natural gas explosion and fire that occurred on April 28,
2009, at 1421 Academy Avenue, Albert Lea, MN. An agreement has been reached with
Plaintiffs Flores, Reyes and Ruiz to drop direct claims against Alliant and pursue the Kurth’s
only. The Kurth’s will maintain their action against Alliant. Discovery will take place over the
coming months and trial date is anticipated to be sometime in early 2014. Discovery is ongoing.
Documents have been provided in the Data Room.
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Schedule 3.6 (Zoning and Condemnation)

None.
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Schedule 3.8 (Contractual Defaults)

None.
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Schedule 3.9(a) (Casualty Losses)

None.

Schedule 3.9(b) (Operations Outside of the Ordinary Course)

None.
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Schedule 3.10 (Taxes)
Seller has no overdue material Tax Returns or payments.

Relevant Tax Returns to be filed (along with expected filing date):

2012 Federal Income Tax Return (9/15/2013)

2013 Federal Income Tax Return ( 9/15/2014)

2012 Minnesota Income Tax Return (9/15/2013)

2013 Minnesota Income Tax Return (9/15/2014)

2012 Wisconsin Income Tax Return (10/15/2013)

2013 Wisconsin Income Tax Return (10/15/2014)

2012 lowa Income Tax Return (10/31/2013)

2013 lowa Income Tax Return (10/31/2014)

Capital Refund Tax from 1/1/2013 forward

Minnesota Sales/Use tax return (filed monthly, due 20th of each month)
Minnesota Albert Lea Municipal Tax (filed monthly, last day of next month)

-57 -
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Schedule 3.11(a) (Benefit Plans)

e Alliant Energy Corporation 2013 Employee Performance Pay Plan

e Alliant Energy Health & Welfare Benefit Plan

e Non-Executive Severance Benefit under the Alliant Energy Corporation Severance Plan.
e Alliant Energy Corporation Vacation Benefit - Non-Bargaining Employees

e Alliant Energy Corporation 401(k) Savings Plan

e Alliant Energy Cash Balance Pension Plan

e Alliant Energy Retiree Health & Welfare Benefit Plan

- 58 -
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Schedule 3.12 (Title to Purchase Assets)

None.
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Schedule 3.13 (Environmental Matters)

None.
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Repaort ID: ALIGLTAI

Run Date: February 25, 2013 at 09:57

IPL Gas Minnesota

For the Month Ended

Schedule 3.15 (Seller Financial Information)

Products_States_IPL_Gas

Statement of Gas Revenues and Related Statistics

(Actual vs Last Year)

For the Year-to-Date Ended

December December December December
2012 2011 Wariance 2012 2011 Variance
Gas Rewvenues (000s) Actual Actual %o Actual Actual [ %o
Residential 1,102 % 1.073 % 38 3 4% 5871 3 T.211 % (1,240} -18.6%
Commercial 847 641 ] 1.0% 3.338 4,154 (217} -18.7%
Imdustrial 119 219 (101 -48.0% 877 1,587 (220} -57.6%
Total from Retail Customers 1,875 1,934 (58) -3.0% 8,886 12,962 (3,076) -23. 7%
Sales for Resale (1] o a 0.0% o n o 0.0%
Tramns portation 18 4 14 305 5% 225 3T 18a 515.7%
Weather Hedge o [u] 0 0.0% [u] D o 0.0%:
Other (O 1 {1y -121.1% 2 14 {12} -28.6%
Interdepartmental 4] o 0 0.0% o o o 0.0%
Total Transportation/Cther 18 4 13 321.1% 227 51 178 348. 1%
Total Gas Revenues 1.883 1.838 % [45) -2.3% 10,112 % 12.012 % (2,800} -22.3%
December December December December
2012 2011 Wariance 2012 2011 Variance
Dekathermn Sales (000s) Actual Actual %o Actual Actual Units )
Residential 1332 128 5 3.6% TOo1 a0g (T0E) -13.3%
Commercial a1 ==} 2 2.3% 501 558 [5T) -10.3%
Imdustrial 21 40 (18} -48._ 8% 142 2584 (143} -50.2%
Total from Retail Customers 245 257 (12} —4. 7% 1.343 1.851 [E]=N] -18.6%
Sales for Resale [u} [u] 0 0.0% [u] o o 0.0%:
Trams portation 15 3] 2 143.3% 175 G54 111 174.9%
Interdepartmental 4] o 0 0.0% o m o 0.0%
Total Transportation/Cther 15 [a] g 143.3% 175 G4 111 174.9%
Total Dekathermns Sold 260 283 =) -1.1% 1.518 1.714 (106D -11.5%
Diecem ber December
2012 2011 Wariance
Number of Customers This Year Last Year Customers %
Residential 8.434 . 410 24 0.3%
Compmercial 1,237 1.230 T 0.6%:
Imdustrial 18 20 {2) -10.0%
Total Ultimate Consumers 10,620 10,660 20 0.3%
Trans portation 2 1 1 100.0%
Total Gas Customers 10,581 10,661 30 0.2%
Diecem ber December Diecember Diecember
2012 2011 Variance 2012 2011 Variance
HAwg. Prices ([Dollars per DTH) Actual Actual S Actual Actual P rice .
Residential B.38 B 38 {0.02) -0.2% B 38 B2 (0_54) -6.1%
Commercial T.0Q T-iB {008} -1.3% 6.67 T-45 {078} -10.5%
Imdustrial 563 553 0.10 1.7% 477 5_61 {D_84) -15.0%
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IPL Gas Minnesota

Statement of Gas Revenues and Related Statistics (Unaudited)

Run Date: July 15, 2013 at
01:03

(Actual vs Last Year)

For the For the Year-to-
Month Ended Date Ended
June June June June
2013 2012 Variance 2013 2012 Variance
Gas Revenues (000s) Actual Actual $ % Actual Actual $ %
Residential $252 $39 $213 545.3% $4,361 $3,222 $1,139 35.4%
Commercial 117 31 85 273.8% 2,508 1,747 761 43.6%
Industrial 52 21 31 146.0% 474 307 167 54.4%
Total from Retail
Customers 420 91 329 360.8% 7,343 5,276 2,068 39.2%
Sales for Resale 0 0 0 0.0% 0 0 0 0.0%
Transportation 17 16 1 5.9% 106 123 (16) | -13.1%
Weather Hedge 0 0 0 0.0% 0 0 0 0.0%
Other (0) 0 (9)] -132.0% (1) 4 (6) | 128.9%
Interdepartmental 0 0 0 0.0% 0 0 0 0.0%
Total Transportation/Other 17 16 1 3.2% 105 127 22) | -17.1%
Total Gas Revenues $437 $108 $330 306.7% $7,448 $5,403 $2,046 37.9%
June June June June
2013 2012 Variance 2013 2012 Variance
Dekatherm Sales (000s) Actual Actual Units % Actual Actual Units %
Residential 25 1 24 | 4141.1% 542 393 149 38.0%
Commercial 16 6 10 160.3% 365 264 102 38.5%
Industrial 9 6 3 47.2% 92 67 25 37.5%
Total from Retail
Customers 50 13 37 284.7% 999 723 276 38.2%
Sales for Resale 0 0 0 0.0% 0 0 0 0.0%
Transportation 15 14 1 6.2% 89 86 3 3.1%
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Interdepartmental 0 0 0 0.0% 0 0 Bdge 138%f 150
Total Transportation/Other 15 14 1 6.2% 89 86 3 3.1%
Total Dekatherms Sold 65 27 38 142.0% 1,088 809 279 34.4%
June June
2013 2012 Variance
Number of Customers This Year Last Year Customer %
Residential 9,429 9,404 25 0.3%
Commercial 1,234 1,229 5 0.4%
Industrial 18 18 0 0.0%
Total Ultimate Consumers 10,681 10,651 30 0.3%
Transportation 2 2 0 0.0%
Total Gas Customers 10,683 10,653 30 0.3%
June June June June
2013 2012 Variance 2013 2012 Variance
Avg. Prices (Dollars per
DTH) Actual Actual Price % Actual Actual Price %
Residential 10.12 66.50 (56.38) -84.8% 8.05 8.21 (0.16) -1.9%
Commercial 7.37 5.13 2.24 43.6% 6.87 6.62 0.24 3.6%
Industrial 5.50 3.29 2.21 67.2% 5.16 4.60 0.56 12.3%
MN Gas Billed Sales by Rate-Therms
2010-12
Jan-11 Feb-11 Mar-11 Apr-11 May-11 Jun-11 Jul-11 Aug-11 Sep-11 Oct-11 Nov-11 Dec-11 Total
Rate 010 General Service 2,460,453 2,324,805 1,748,785 1,211,653 839,655 362,148 251,354 212,088 243,950 346,476 783,205 1583565 12,368,137
Rate 020 Interruptible Rate 665,310 556,761 425848 389,144 335461 261,087 287,306 214,100 231,281 315,264 358,925 492,294 4,532,781
Rate 060 Interruptible Gas Transportation 63,610 50,280 72,240 56,900 41,470 49,830 38,140 49,310 47,410 53,540 50,550 62,750 636,030
3,189,373 2,931,846 2,246,873 1,657,697 1,216,586 673,065 576,800 475498 522,641 715280 1,192,680 2,138,609 17,536,048
Jan-12 Feb-12 Mar-12 Apr-12 May-12 Jun-12 Jul-12 Aug-12 Sep-12 Oct-12 Nov-12 Dec-12 Total
Rate 010 General Service 1,933,483 1,829,964 1,417,563 583,902 508,134 267,489 238,553 207,576 237,529 437,037 884,571 1,511,808 10,057,609
Rate 020 Interruptible Rate 388,608 396,719 339,158 189,292 224,914 157,059 148,615 138,133 184,701 247,616 244,232 384,736 3,043,783
Rate 060 Interruptible Gas Transportation 170,380 55560 233590 133,690 132,990 136,830 130,720 148,630 127,690 174,670 151,200 152,640 1,748,590
2,492,471 2,282,243 1,990,311 906,884 866,038 561,378 517,888 494,339 549,920 859,323 1,280,003 2,049,184 14,849,982
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Schedule 3.17 (Real Property Title Exceptions)

None.
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Schedule 3.19 (Undisclosed Liabilities)

None
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Schedule 4.1(c) (Purchaser Violations)

None.
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Schedule 4.1(d) (Purchaser Consents)
e MPUC

e Receipt of all permits, authorizations, certifications, consents, approvals, licenses and
franchises required for Purchaser to own, operate and maintain the Purchased Assets

- 69 -
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Schedule 4.2 (Purchaser Litigation)

None.
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Schedule 5.12 (Pre-Approved Capital Expenditures)

oyage R Deserpton e e
2013 | Albert Lea Lakewood Stn 44060 Retire $18,000
2013 | Adams GS#44049 - Odorizer Replacement $50,000
2013 | Albert Lea Lakewood Phase 1B - CP $62,000
2014 Al Lea CR 46 16IN Bore $82,600
2015 | Al Lea | 90 Bridge Ave 4IN Bore $48,800
2020 | Albert Lea DRS 44076 Removal $33,000
2020 | Albert Lea DRS 44060 Removal $33,000

Total:

$327,400
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Schedule 7.3(a) (Purchaser Consents Required for Closing)
e MPUC Approval

e Receipt of all permits, authorizations, certifications, consents, approvals, licenses and
franchises required for Purchaser to own, operate and maintain the Purchased Assets
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Schedule 8.2 (Required Governmental Approvals)

e MPUC
e FERC: Blanket certificate from the Federal Energy Regulatory Commission

(FERC) pursuant to section 284.224 (18 CFR 284.224) to provide interstate
transportation services on behalf of MERC, as well as other shippers desiring such

service.
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Schedule 8.4 (Seller Consents Required for Closing)

None.
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Gas Distribution Cost Comparison Chart
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Attachment F
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Residential Cost Comparison
MERC GS-NNG-Residential v. IPL Rate 010
Distribution Service Rates | Gas Cost Rate |
Current Effective Rates MERCA IPL MERC IPL
Customer Charge ($/month) 9.59 5.00 WTD AVG Gas Cost ($/therm) 0.62256 0.57079
Volumetric Distribution Charge ($/therm) 0.22290 0.19769
CCRA ($/therm) 0.01719 0.01350
GAP ($/therm) 0.00441 0.00230
ARates include interim increase approved in Docket No. G011/GR-13-617 ANForecasted 2014 weighted average cost of gas
Annual Residential Costs Based on a usage of 834 therms/year~ IPL Cust Count 9,411
Annual Distribution Annual Gas Cost * Annual Total Cost
Service Cost $560.00 $900.00
$838
$320.00 sor ¢520.00 5519 $850.00
$800.00
$300.00 $480.00 >
$280.00 $750.00
440.00 i
$260.00 ’ $700.00
$240.00 $400.00 + $650.00 1
$600.00 -
$220.00 $360.00 -
$550.00 -
$200.00 $320.00 - $500.00 -
518000 $280.00 - =IPL $450.00 mIPL
$160.00 1P £240.00 ® MERC NNG $400.00 - ® MERC NNG
= MERC NNG 00 7
$140.00 $350.00
$120.00 $200.00 - $300.00 -
$100.00 $160.00 - $250.00 -
$80.00 $120.00 1 $200.00 -
$60.00 $150.00
$80.00 |
$40.00 $100.00 -
$40.00 - *Gas costs do not 1
$20.00 include GAP and 35000
$0.00 $0.00 - A Charges $0.00 -
2012 2013 2014 2012 2013 2014 2012 2013 2014

* |PL 2014 gas cost rates are the forecasted MERC NNG rate adjusted for the previous year % difference between MERC NNG & IPL actual gas cost rates.
*MERC NNG 2014 gas costs rates are based on 1/17/14 NYMEX futures and basis pricing.
~Annual usage is equal to the average of 2012 and 2013 IPL per customer actual usage
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Small Commercial & Industrial Cost Comparison
MERC GS-NNG C&lI <1500 therms/year v. IPL Rate 010
Distribution Service Rates | Gas Cost Rate™
Current Effective Rates MERCA IPL MERC IPL
Customer Charge ($/month) 16.36 5.00 WTD AVG Gas Cost ($/therm) 0.62256 0.57079
Volumetric Distribution Charge ($/therm) 0.20904 0.19769
CCRA ($/therm) 0.01719 0.01350
GAP ($/therm) 0.00441 0.00230
ARates include interim increase approved in Docket No. G011/GR-13-617 MEorecasted 2014 weighted average cost of gas
Annual GS C&I <1500 Costs Based on a usage of 3,222 therms/year~ IPL Cust Count 1,192
Annual Distribution Annual Gas Cost * Annual Total Cost
Service Cost $2,500.00 $3,500.00
$1,000.00
$2,945
$900.00 62,006 $3,000.00
$2,000.00
$800.00
$2,500.00 Z’jbsz,455
$700.00 -
$1,500.00
$600.00 - $2,000.00
mIPL mIPL
$500.00 - mIPL
R G u MERC NNG £1.500.00 = MERC NNG
$1,000.00
$400.00 -
$300.00 - $1,000.00
$200.00 - $500.00
$500.00 -
$100.00 - * Gas costs do not
’ include GAP or
CCRA Charges
$0.00 - $0.00 - $0.00
2012 2013 2014 2012 2013 2014 2012 2013 2014

* [PL 2014 gas cost rates are the forecasted MERC NNG rate adjusted for the previous year % difference between MERC NNG & IPL actual gas cost rates.

*MERC NNG 2014 gas costs rates are based on 1/17/14 NYMEX futures and basis pricing.
~Annual usage is equal to the average of 2012 and 2013 IPL per customer actual usage



Large Commercial & Industrial Cost Comparison

MERC GS-NNG C&I >1500 therms/year v. IPL Rate 010

Distribution Service Rates

Gas Cost Ratenn

“Rates include interim increase approved in Docket No. G011/GR-13-617

Current Effective Rates MERCA IPL MERC IPL
Customer Charge ($/month) 39.49 5.00 WTD AVG Gas Cost ($/therm) 0.62256 0.57079
Volumetric Distribution Charge ($/therm) 0.19034 0.19769

CCRA ($/therm) 0.01719 0.01350

GAP ($/therm) 0.00441 0.00230

MEorecasted 2014 weighted average cost of gas

Attachment F

Page 3 of 5

Annual GS C&I>1500 Costs Based on a usage of 16,400 therms/year~ IPL Cust Count 10
Annual Distribution Annual Gas Cost* Annual Total Cost
Service Cost $12,000.00 $14,500.00
$14,159
$4,000.00
$3,595 510,210 $14,000.00
$3,500.00 - $10,000.00
48,643 $13,500.00
$3,000.00 -
$8,000.00
$13,000.00
$2,500.00 - $12,724
$6,000.00 mIPL $12,500.00 = |PL
12,307 $12,3
$2,000.00 - =P ® MERC NNG ’ u MERC NNG
H MERC NNG
$12,000.00 -
$1,500.00 - $4,000.00
$1,000.00 - $11,500.00 -
$2,000.00
$500.00 - *Gas costs do not $11,000.00 -
include GAP or
CCRA Charges
$0.00 - $0.00 $10,500.00 -
2012 2013 2014 2012 2013 2014 2012 2013 2014

* |PL 2014 gas cost rates are the forecasted MERC NNG rate adjusted for the previous year % difference between MERC NNG & IPL actual gas cost rates.
*MERC NNG 2014 gas costs rates are based on 1/17/14 NYMEX futures and basis pricing.
~Annual usage is equal to the average of 2012 and 2013 IPL per customer actual usage
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Small Volume Interruptible Commercial & Industrial Cost Comparison
MERC SVI-NNG v. IPL Rate 020
Distribution Service Rates Gas Cost Rate™
Current Effective Rates MERCA IPL MERC IPL
Customer Charge ($/month) 169.26 14.00 WTD AVG Gas Cost ($/therm) 0.44029 0.46137
Volumetric Distribution Charge ($/therm) 0.12014 0.04620
CCRA ($/therm) 0.01719 0.01350
GAP ($/therm) 0.00441 0.00230
"Rates include interim increase approved in Docket No. G0O11/GR-13-617 MForecasted 2014 weighted average cost of gas
Annual SVI Interruptible Costs Based on a usage of 71,341 therms/year~ IPL Cust Count 48
Annual Distribution Annual Gas Cost* Annual Total Cost
Service Cost $36,000.00 $47,500.00
$12,000.00 $34,000.00 $32,915 $45,000.00
$32,000.00 $42,500.00
$10,168 $10,602 $30,000.00 $40,000.00
$10,000.00 $28,000.00 $37,500.00
$26,000.00 524?3 Y $35,000.00
$24,000.00 $32,500.00
$8,000.00 $22.000.00 $30,000.00
$27,500.00
$20,000.00
$25,000.00
$18,000.00 mIPL mIPL
$6,000.00 = IPL $16,000.00 = MERC NNG $22,500.00 = MERC NNG
= MERC NNG $20,000.00
$14,000.00 $17500.00
$12,000.00

$4,000.00

$2,000.00

$0.00

2012 2013 2014

$10,000.00
$8,000.00
$6,000.00
$4,000.00
$2,000.00
$0.00

2012 2013

$15,000.00
$12,500.00
$10,000.00
$7,500.00
$5,000.00
$2,500.00

$0.00
2014 2012

*Gas costs do not
include GAP or
A Charges

2013 2014

* |PL 2014 gas cost rates are the forecasted MERC NNG rate adjusted for the previous year % difference between MERC NNG & IPL actual gas cost rates.
*MERC NNG 2014 gas costs rates are based on 1/17/14 NYMEX futures and basis pricing.
~Annual usage is equal to the average of 2012 and 2013 IPL per customer actual usage
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Large Volume Transportation Cost Comparison
MERC-LVI-Transportation v. IPL Rate 060
Distribution Service Rates
Current Effective Rates MERCA IPL
Customer Charge ($/month) 197.47 100.00
Volumetric Distribution Charge ($/therm) 0.04026 0.04619
Administration Charge ($/month) 70.00 100.00
CCRA ($/therm) 0.01719 0.01350
GAP ($/therm) 0.00441 0.00230
“Rates include interim increase approved in Docket No. GO11/GR-13-617
Annual Transportation Costs Based on a usage of 914,671 therms/year~ IPL Cust Count 2
Annual Distribution Annual Total Cost
Service Cost $120,000.00
$50,000.00 $106,206
$44,649 $44,649 $44,649
$45,000.00 $100,000.00
$40,000.00 -
$35,000.00 - $80,000.00
$30,000.00 - -
- N $60,000.00 $59,100 $58,952 - pL
$25,000.00 - " ® MERC NNG
B MERC NNG
$20,000.00 -
- $40,000.00 -
$15,000.00 | -
$10,000.00 -
- $20,000.00
$5,000.00 -
$0.00 - $0.00
2012 2013 2014 2012 2013 2014

~Annual usage is equal to the average of 2012 and 2013 IPL per customer actual usage
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IPL Directors’ Resolution Indicating Approval of
Gas Asset Purchase and Sale Agreement



ALLIANT ENERGY CORPORATION
INTERSTATE POWER AND LIGHT COMPANY

CERTIFICATE OF THE CORPORATE SECRETARY

The undersigned, F. J. Buri, being the duly elected, qualified and acting Corporate
Secretary of Alliant Energy Corporation and Interstate Power and Light Company (“the
Companies”) does hereby certify as follows:

That attached hereto as Exhibit A is a true, correct and complete copy of the
resolutions duly adopted at a meeting of the Executive Committee of the Board of
Directors on behalf of the Board of Directors of the Companies held August 23, 2013,
and that said resolutions have not been amended, rescinded or modified since their
adoption and remain in full force and effect as of the date hereof

IN WITNESS WHEREOYF, this certificate is executed as of the 8th day of
January, 2014.

i —
F.RBut—

Corporate Secretary
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Exmar A S

RESOLUTIONS OF THE EXECUTIVE COMMITTEE
OF THE
BOARDS OF DIRECTORS

OF

ALLIANT ENERGY CORPORATION
(“Alliant Energy™)

AND

INTERSTATE POWER AND LIGHT COMPANY
(“IPL”)

(together, the “Companies”)
August 23, 2013

WHEREAS, the purpose of the Companies’ Executive Committee of the Boards of
Directors (“Executive Committee™) is to act on behalf of the Boards of Directors of the
Companies (the “Boards™} with all the powers and authorities of the Boards when the Boards are
not in session, except for the power and authorities specifically excluded for a Committee under
the Wisconsin Business Corporation Law, which exclusions are not applicable in the following
resolutions; and

WHEREAS, management of the Companies has been negotiating asset purchase and sale
agreements pursuant to which (1) IPL would sell to Southern Minnesota Energy Cooperative, a
cooperative formed under the laws of Minnesota (the “Electric Buyer™), IPL’s electric
distribution operations and facilities located in IPL’s Minnesota service territory (the
“Territory”) (the “Electric Sale Transaction” and the asset purchase and sale agreement related to
such transaction, the “Electric APA”) and (2) IPL. would sell to Minnesota Energy Resources
Corporation, a Delaware corporation and subsidiary of Integrys Energy Group, Inc., IPL’s
natural gas distribution operations and facilities located in the Territory (the “Gas Sale
Transaction” and the asset purchase and sale agreement related to such transaction, the “Gas
APA™); and

WHEREAS, management of the Companies has presented the rationale for, and
proposed terms of, the Electric Sale Transaction and the Gas Sale Transaction to the Boards
during the past several meetings, including meetings of the Boards held on July 31, 2013,
discussed as Project Gemini; and

WHEREAS, the Executive Committee has reviewed an executive summary of the terms
and provisions of the proposed Electric APA and Gas APA; and

LEGAL2T221365.1
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WHEREAS, in connection with the Electric Sale Transaction, IPL would enter into a 10-
year Wholesale Power Supply Agreement, pursuant to which IPL will sell electric power to the
Electric Buyer for service to the Electric Buyer’s electric customers in the Territory (the “Power
Supply Agreement”), and the Executive Committee has reviewed a summary of the terms and
provisions of the proposed Power Supply Agreement; and

WHEREAS, Wells Fargo Securities, LLC provided an opinion as to the fairness of the
consideration to be received by IPL in connection with the Electric Sale Transaction; and

WHEREAS, Wells Fargo Securities, LL.C presented its opinion that such consideration
to be received by IPL in connection with the Electric Sale Transaction is fair from a financial
point of view, and has presented its financial analysis underlying such opinion; and

WHEREAS, the Executive Committee has given due and proper consideration to all
matters and things which are necessary or appropriate to enable the Executive Committee to
evaluate and reach an informed conclusion as to the Electric Sale Transaction and the Gas Sale
Transaction, and have determined that such transactions are in the best interests of the
Companies.

APPROVAL OF ASSET SALE TRANSACTIONS

NOW THEREFORE, BE IT HEREBY RESOLVED, that the Executive Committee
hereby determines that the Electric Sale Transaction and the Gas Sale Transaction are in the best
interests of the Companies; and

FURTHER RESOLVED, that Electric Sale Transaction, on substantially the terms and
conditions presented at this meeting, together with such modified or additional terms as the
designated officers of the Companies, who shall include Patricia L. Kampling, Chairman and
Chief Executive Officer of the Companies and President of Alliant Energy; Thomas L. Aller,
Senior Vice President-Operations Support of Alliant Energy and President of IPL; Thomas L.
Hanson, Senior Vice President and Chief Financial Officer of the Companies; John O. Larsen,
Senior Vice President-Generation of the Companies; James H. Gallegos, Vice President and
General Counsel of the Companies; Robert J. Durian, Controller and Chief Accounting Officer
of the Companies; John E, Kratchmer, Vice President and Treasurer of the Companies; and such
other officers designated by any of the above-specified officers (the “Designated Officers™), or
any of them, may deem necessary or desirable, is hereby approved, and the Designated Officers
are, and any one of them is, hereby authorized to prepare, negotiate, execute and deliver, for and
on behalf of IPL, the Electric APA; and

FURTHER RESOLVED, that in connection with the Electric Sale Transaction, the
Designated Officers are, and any one of them is, hereby authorized to prepare, negotiate, execute
and deliver, for and on behalf of IPL, the Power Supply Agreement on substantially the terms
and conditions presented at this meeting, together with such modified or additional terms as the
Designated Officers, or any of them, may deem necessary or desirable, and to prepare, negotiate,
execute and deliver, for and on behalf of IPL, such other ancillary agreements, documents or
instruments related to or contemplated by the Electric APA or that the Designated Officers, or
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any one of them, may otherwise deem necessary or desirable in connection with the Electric Sale
Transaction; and

FURTHER RESOLVED, that Gas Sale Transaction, on substantially the terms and
conditions presented at this meeting, together with such modified or additional terms as the
Designated Officers, or any of them, may deem necessary or desirable, is hereby approved, and
the Designated Officers are, and any one of them is, hereby authorized to prepare, negotiate,
execute and deliver, for and on behalf of [PL, the Gas APA; and

FURTHER RESOLVED, that in connection with the Gas Sale Transaction, the
Designated Officers are, and any one of them is, hereby authorized to prepare, negotiate, execute
and deliver, for and on behalf of IPL, such ancillary agreements, documents or instruments
related to or contemplated by the Gas APA or that the Designated Officers, or any one of them,
may otherwise deem necessary or desirable in connection with the Gas Sale Transaction; and

FURTHER RESOLVED, that the Designated Officers are, and each of them hereby is,
authorized to do and perform or cause to be done or performed all other acts necessary or
desirable in order to effectuate the Electric Sale Transaction and the Gas Sale Transaction
including, but not limited to, (a) the preparation and filing of all applications, notifications,
certificates, reports, statements or other documents or instruments to obtain approval or consent
by any governmental authority, whether federal, state, or foreign, required in connection with
such transactions, including, without limitation, the Minnesota Public Utilities Commission, the
Iowa Utilities Board and the Federal Energy Regulatory Commission and (b) all such other acts
and things which any one or more of them shall deem necessary or desirable in order to carry out
the intent and purpose of the foregoing, and the taking of any and all such actions and the
performance of any and all such things in connection therewith shall conclusively establish each
such officers” or officer’s authority therefor from the Companies and the approval and
ratification thereof by the Boards; and

GENERAL AUTHORITY

FURTHER RESOLVED, that the Designated Officers, or any of them, are hereby
authorized in the name and on behalf of the Companies, to take all such further actions, including
but not limited to, (a) the negotiation of such additional agreements, amendments, supplements,
reports, documents, instruments, applications or certificates which may be required, (b} the
negotiation of such changes and additions to any agreements, amendments, supplements, reports,
documents, instruments, applications or certificates currently existing, (¢) the execution, delivery
and filing (if applicable) of any of the foregoing and (d) the payment of all fees, taxes and other
expenses as any such officer, in his or her discretion, may approve or deem necessary or
desirable in order to carry out the intent and accomplish the purposes of the foregoing resolutions
and the transactions contemplated thereby, all of such actions, executions, deliveries, filings and
payments to be conclusive evidence of such approval or that such officer deemed the same to be
so necessary or desirable; and that all such actions, executions, deliveries, filings and payments
taken or made at any time in connection with the transactions contemplated by the foregoing
resolutions hereby are approved, adopted, ratified and confirmed in all respects as the acts and
deeds of the Companies as if specifically set out in these resolutions; and
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FURTHER RESOLVED, that any and all actions taken by the Designated Officers, or
any one of them, as deemed by such officers or officer to be necessary or desirable to effectuate
the transactions contemplated by the foregoing resolutions, whether prior to or subsequent to this
action by the Executive Committee, are hereby authorized, approved and ratified, and the taking
of any and all such actions and the performance of any and all such things in connection with the
foregoing shall conclusively establish such officers’ or officer’s authority therefor from the
Companies and the approval and ratification thereof by the Boards.
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EXECUTIVE SESSION
OF THE BOARD OF DIRECTORS
INTEGRYS ENERGY GROUP, INC.
June 26, 2013

After discussion, upon motion duly made and seconded, the Board of
Directors unanimously approved the following resolution:

RESOLVED, that authority for approval of transactions
associated with Project Gemini is hereby delegated to the Financial
Committee. The Financial Committee shall consider any such
transactions and report its actions back to the full Board as
appropriate.
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EXECUTIVE SESSION
OF THE BOARD OF DIRECTORS
INTEGRYS ENERGY GROUP, INC.
August 15, 2013

Mr. Jones, Chair of the Financial Committee, provided a report on the
Financial Committee meeting held on August 14, 2013, the minutes of which are
attached hereto and made a part of these minutes as Exhibit D. The Board of Directors
unanimously ratified the actions of the Financial Committee and delegated to the
Financial Committee the authority to approve Project Gemini on behalf of the full Board
of Directors following completion of negotiations by management.

* % %
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EXECUTIVE SESSION
OF THE BOARD OF DIRECTORS OF
MINNESOTA ENERGY RESOURCES CORPORATION
August 27, 2013

After discussion, upon motion duly made and seconded, the Board of
Directors approved the following resolutions:

1. Acquisition of Natural Gas Facilities

WHEREAS, it has been proposed to the Board of Directors of
Minnesota Energy Resources Corporation (“MERC”) that MERC enter into
an Asset Purchase and Sale Agreement (the “Purchase Agreement”)
among MERC and Interstate Power and Light Company (“Seller”), which
will provide for the acquisition by MERC of the natural gas operations and
facilities of Seller located in Southern Minnesota for a purchase price, in
U.S. dollars, of nine million five hundred and seventy-seven thousand
dollars ($9,577,000), plus or minus certain adjustments, as provided in the
Purchase Agreement (the “Transaction”); and

WHEREAS, upon careful deliberation and discussion, the Board of
Directors of MERC deems it advisable and in the best interests of MERC
and its shareholders to authorize the officers of MERC to execute the
Purchase Agreement and the other agreements and documents to be
delivered by MERC in connection with the Purchase Agreement and the
Transaction; and

WHEREAS, the Transaction will also be subject to approval by the
Integrys Energy Group, Inc. board of directors (through authority
delegated to its Financial Committee) pursuant to the Integrys Energy
Group corporate approval policy.

NOW, THEREFORE, BE IT RESOLVED, that the Purchase
Agreement and the transactions contemplated thereby be and hereby are
approved in all respects by and on behalf of MERC, together with such
changes, modifications, revisions or other additions to the Purchase
Agreement as the Appropriate Officers (as defined below) may approve,
with such approval being conclusively evidenced by the execution and
delivery of the Purchase Agreement by any such Appropriate Officer for
and on behalf of MERC.

FURTHER RESOLVED, that the “Appropriate Officers” are the
Chief Executive Officer, President, any Vice President, Secretary,
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Treasurer and Assistant Secretary of MERC and any other officer of
MERC designated by any of the foregoing officers.

FURTHER RESOLVED, that the other agreements, instruments
and documents to be executed and delivered by MERC in connection with
the Purchase Agreement (such other agreements, instruments and
documents are referred to herein as the “Ancillary Instruments”), including
all of the transactions contemplated thereby, be and hereby are approved
in all respects by and on behalf of MERC, together with such changes,
modifications, revisions or other additions as the Appropriate Officers, or
any one of them, may approve, with such approval being conclusively
evidenced by the execution and delivery of the Ancillary Instruments by
any such Appropriate Officer by and on behalf of MERC.

FURTHER RESOLVED, that the Appropriate Officers be, and
hereby are, authorized and empowered to execute and deliver the
Purchase Agreement and the Ancillary Instruments for and on behalf of
MERC and to take such steps as such Appropriate Officers, or any one of
them, may deem necessary or advisable to carry out the transactions
contemplated by the Purchase Agreement and the Ancillary Instruments.

FURTHER RESOLVED, that the actions of the officers, agents and
representatives of MERC in preparing and negotiating the Purchase
Agreement and the Ancillary Instruments be and hereby are ratified,
confirmed and approved in all respects by and on behalf of MERC.

2. General Authority and Ratification of Prior Acts

RESOLVED, that the officers of MERC are authorized, in the name
of and on behalf of MERC, to execute and deliver, or cause to be made,
executed and delivered, all such certificates and such other agreements,
undertakings, documents or instruments, and to perform such other acts,
as they or any of them may deem necessary or appropriate in order to
effectuate the purpose and intent of these resolutions.

FURTHER RESOLVED, that any and all actions heretofore taken
or caused to be taken by the officers of MERC, consistent with the tenor
and purport of the foregoing resolutions, are hereby ratified, confirmed and
approved in all respects by and on behalf of MERC.

* % *
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SPECIAL MEETING OF THE
FINANCIAL COMMITTEE
OF THE BOARD OF DIRECTORS OF
INTEGRYS ENERGY GROUP, INC.
August 29, 2013

After discussion, upon motion duly made and seconded, the Financial
Committee, pursuant to authority delegated by the full Board of Directors, unanimously
approved the following resolution:

WHEREAS, the Board of Directors of Minnesota Energy Resources
Corporation (“MERC”) has approved the acquisition of the natural gas
operations and facilities of Interstate Power and Light Company located in
southern Minnesota, with a purchase price of approximately $11,500,000,
which reflects $9,600,000 for the purchase of assets at book value and a
working capital adjustment estimated to be approximately $1,900,000,
plus potential environmental cleanup costs related to an manufactured gas
plant site in Austin, MN (the “Transaction”);

WHEREAS, the Transaction is also subject to approval by the
Integrys Energy Group, Inc. Board of Directors pursuant to the Integrys
Energy Group corporate approval policy; and

WHEREAS, the Board of Directors of Integrys Energy Group, Inc.
delegated authority to its Financial Committee to approve the Transaction.

NOW, THEREFORE, BE IT RESOLVED, that the Transaction is
approved.
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Name of Respondent This Report Is:
Interstate Power and Light Company (1) X An Original
(2) [J A Resubmission

Date of Report
(Mo, Da,

/1

Yr)

Year/Period of Report

End of

2012/Q4

COMPARATIVE BALANCE SHEET (ASSETS AND OTHER DEBITS)

Line Current Year Prior Year
No. Ref. End of Quarter/Year End Balance
Title of Account Page No. Balance 12/31
(a) (b) (c) (d)
1 UTILITY PLANT
2 | Utility Plant (101-106, 114) 200-201 5,545,680,213 5,393,532,633
3 | Construction Work in Progress (107) 200-201 223,391,694 96,582,123
4 | TOTAL Utility Plant (Enter Total of lines 2 and 3) 5,769,071,907 5,490,114,756
5 |(Less)Accum. Prov. for Depr. Amort. Depl. (108, 110, 111, 115) 200-201 2,198,692,463 2,095,706,493
6 Net Utility Plant (Enter Total of line 4 less 5) 3,570,379,444 3,394,408,263
7 Nuclear Fuel in Process of Ref., Conv.,Enrich., and Fab. (120.1) 202-203 0 0
8 Nuclear Fuel Materials and Assemblies-Stock Account (120.2) 0 0
9 | Nuclear Fuel Assemblies in Reactor (120.3) 0) 0
10 | Spent Nuclear Fuel (120.4) 0) 0
11 | Nuclear Fuel Under Capital Leases (120.6) 0) 0
12 | (Less) Accum. Prov. for Amort. of Nucl. Fuel Assemblies (120.5) 202-203 ¢) 0
13 | Net Nuclear Fuel (Enter Total of lines 7-11 less 12) 0 0
14 | Net Utility Plant (Enter Total of lines 6 and 13) 3,670,379,444 3,394,408,263
15 | Utility Plant Adjustments (116) 0 0
16 | Gas Stored Underground - Noncurrent (117) 0 0
17 OTHER PROPERTY AND INVESTMENTS
18 | Nonutility Property (121) 23,807,333 23,792,035
19 | (Less) Accum. Prov. for Depr. and Amort. (122) 4,049,099 3,953,702
20 | Investments in Associated Companies (123) 20,000 20,000
21 | Investment in Subsidiary Companies (123.1) 224-225 0 0
22 | (For Cost of Account 123.1, See Footnote Page 224, line 42) ﬁ
23 | Noncurrent Portion of Allowances 228-229 0| 0
24 | Other Investments (124) 17,639,851 16,846,760
25 | Sinking Funds (125) 0 0
26 | Depreciation Fund (126) 0) 0
27 | Amortization Fund - Federal (127) 0 0
28 | Other Special Funds (128) 0] 0
29 | Special Funds (Non Major Only) (129) 0 0
30 | Long-Term Portion of Derivative Assets (175) 0 0
31 | Long-Term Portion of Derivative Assets — Hedges (176) 514,067 1,426,016
32 | TOTAL Other Property and Investments (Lines 18-21 and 23-31) 37,932,152 38,131,109
33 CURRENT AND ACCRUED ASSETS
34 | Cash and Working Funds (Non-major Only) (130) 0 0
35 |Cash (131) 4,500,816 2,061,889
36 | Special Deposits (132-134) 211,827 211,827
37 | Working Fund (135) 1,580 7,845
38 | Temporary Cash investments (136) 0 0
39 | Notes Receivable (141) 37,447 57,448
40 | Customer Accounts Receivable (142) 0 0
41 | Other Accounts Receivable (143) 109,337,696 102,763,608
42 | (Less) Accum. Prov. for Uncollectible Acct.-Credit (144) 692,362 918,894
43 | Notes Receivable from Associated Companies (145) 0) 0
44 | Accounts Receivable from Assoc. Companies (146) 708,307 543,259
45 | Fuel Stock (151) 227 82,151,462 74,639,498
46 | Fuel Stock Expenses Undistributed (152) 227 0 0
47 | Residuals (Elec) and Extracted Products (153) 227 0 0
48 | Plant Materials and Operating Supplies (154) 227 32,393,510 30,668,242
49 | Merchandise (155) 227 0 0
50 | Other Materials and Supplies (156) 227 480,396 469,655
51 | Nuclear Materials Held for Sale (157) 202-203/227 0 0
52 | Allowances (158.1 and 158.2) 228-229 0 0
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Name of Respondent

Interstate Power and Light Company

This Report Is:
(1) X An Original

(2) [ A Resubmission

Date of Report

(Mo, Da, Yr)
/1

End of

Year/Period of Report

2012/Q4

COMPARATIVE BALANCE SHEET (ASSETS AND OTHER DEBITSjContinued)

Page 2 of 16

Line Current Year Prior Year
No. Ref. End of Quarter/Year End Balance
Title of Account Page No. Balance 12/31
(@ (b) (c) (d)
53 | (Less) Noncurrent Portion of Allowances 0 0
54 | Stores Expense Undistributed (163) 227 403,703 404,927
55 | Gas Stored Underground - Current (164.1) 17,253,447 25,526,499
56 | Liquefied Natural Gas Stored and Held for Processing (164.2-164.3) 0 0
57 | Prepayments (165) 6,720,206 10,522,066
58 | Advances for Gas (166-167) 0 0
59 | Interest and Dividends Receivable (171) 0 558
60 | Rents Receivable (172) 0 0
61 | Accrued Utility Revenues (173) 0 0
62 | Miscellaneous Current and Accrued Assets (174) 1,684,139 180,612
63 | Derivative Instrument Assets (175) 0 0
64 | (Less) Long-Term Portion of Derivative Instrument Assets (175) 0 0
65 | Derivative instrument Assets - Hedges (176) 17,532,236 10,588,431
66 | (Less) Long-Term Portion of Derivative Instrument Assets - Hedges (176 514,067 1,426,016
67 | Total Current and Accrued Assets (Lines 34 through 66) 272,210,343 256,301,454
68 DEFERRED DEBITS
69 | Unamortized Debt Expenses (181) 8,001,449 9,007,744
70 | Extraordinary Property Losses (182.1) 230a 0 0
71 | Unrecovered Plant and Regulatory Study Costs (182.2) 230b 0 0
72 | Other Regulatory Assets (182.3) 232 1,187,156,739 1,108,994,717
73 | Prelim. Survey and Investigation Charges (Electric) (183) 15,459,489 9,749,112
74 | Preliminary Natural Gas Survey and Investigation Charges 183.1) 0 0]
75 | Other Preliminary Survey and Investigation Charges (183.2) 0 0
76 | Clearing Accounts (184) 0 0
77 | Temporary Facilities (185) 0 0
78 | Miscellaneous Deferred Debits (186) 233 5,185,387 3,373,384
79 | Def. Losses from Disposition of Utility PIt. (187) 0 0
80 | Research, Devel. and Demonstration Expend. (188) 352-353 0 0
81 | Unamortized Loss on Reaquired Debt (189) 13,634,472 15,067,170
82 | Accumulated Deferred Income Taxes (190) 234 426,931,138 397,056,032
83 | Unrecovered Purchased Gas Costs (191) 0 0
84 | Total Deferred Debits (lines 69 through 83) 1,656,368,674 1,543,248,159
85 | TOTAL ASSETS (lines 14-16, 32, 67, and 84) 5,536,890,613 5,232,088,985
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Name of Respondent

Interstate Power and Light Company

This Report is:
(1) [x] An Original
(2) [1 A Resubmission

Date of Report Year/Period of Report
{mo, da, yr)

COMPARATIVE BALLANCE SHEET (LIABILITIES AND OTHER CREDITS)

Line Current Year Prior Year
No. Ref. End of Quarter/Year End Balance
Title of Account Page No. Balance 12/31
(a) (b) (c) (d)

1 PROPRIETARY CAPITAL
2 Common Stock Issued (201) 250-251 33,426,970 33,426,970
3 | Preferred Stock Issued (204) 250-251 150,000,000 150,000,000
4 | Capital Stock Subscribed (202, 205) 0 0
5 | Stock Liability for Conversion (203, 206) 0 0
6 Premium on Capital Stock (207) 258,972,833 258,972,833
7 | Other Paid-In Capital (208-211) 253 779,323,690, 669,208,420
8 | Installments Received on Capital Stock (212) 252 0 0
9 (Less) Discount on Capital Stock (213) 254 4,900,000 4,900,000
10 [ (Less) Capital Stock Expense (214) 254b 500,065 500,065
11 | Retained Earnings (215, 215.1, 216) 118-119 447,960,117 433,261,937
12 | Unappropriated Undistributed Subsidiary Earnings (216.1) 118-119 0 0
13 | (Less) Reaquired Capital Stock (217) 250-251 0 0
14 Noncorporate Proprietorship (Non-major only) (218) 0 0
15 | Accumulated Other Comprehensive Income (219) 122(a)(b) 0 0
16 | Total Proprietary Capital (lines 2 through 15) 1,664,283,545] 1,639,470,095
17 | LONG-TERM DEBT

18 | Bonds (221) 256-257 1,313,385,000] 1,313,385,000
19 |(Less) Reaquired Bonds (222) 256-257 0 0
20 | Advances from Associated Companies (223) 256-257 43,221,268 45,490,642
21 | Other Long-Term Debt (224) 256-257 50,000,000 0
22 | Unamortized Premium on Long-Term Debt (225) 167,144 174,979
23 | (Less) Unamortized Discount on Long-Term Debt-Debit (226) 4,081,337 4,536,675
24 | Total Long-Term Debt (lines 18 through 23) 1,402,692,075 1,354,513,946
25 | OTHER NONCURRENT LIABILITIES

26 | Obligations Under Capital Leases - Noncurrent (227) 1,931,148 1,621,187
27 | Accumulated Provision for Property Insurance (228.1) 0 0
28 | Accumulated Provision for Injuries and Damages (228.2) 309,593 446,297
29 | Accumulated Provision for Pensions and Benefits (228.3) 125,933,224 104,874,388
30 | Accumulated Miscellaneous Operating Provisions (228.4) 3,249,836 1,801,925
31 | Accumulated Provision for Rate Refunds (229) 0 0
32 | Long-Term Portion of Derivative Instrument Liabilities 0 0
33 | Long-Term Portion of Derivative Instrument Liabilities - Hedges 1,981,759 9,097,931
34 | Asset Retirement Obligations (230) 45,575,504 56,222,014
35 | Total Other Noncurrent Liabilities (lines 26 through 34) 178,981,064 174,063,742
36 | CURRENT AND ACCRUED LIABILITIES

37 | Notes Payable (231) 26,300,000 7,100,000
38 | Accounts Payable (232) 175,086,788 128,971,491
39 | Notes Payable to Associated Companies (233) 0 0
40 | Accounts Payable to Associated Companies (234) 29,669,867 36,986,001
41 | Customer Deposits (235) 5,373,026 5,837,511
42 | Taxes Accrued (236) 262-263 47,412,119 46,070,534
43 | Interest Accrued (237) 22,134,490 21,110,825
44 | Dividends Declared (238) 523,372 523,372
45 | Matured Long-Term Debt (239) 0 0
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Name of Respondent This Report is: Date of Report Year/Period of Report
Interstate Power and Light Company (1) [x] An Original (mo, da, yr)
(2) [ A Resubmission 11 end of 2012/Q4
COMPARATIVE BALANCE SHEET (LIABILITIES AND OTHER CREDIT@)ntinued)
Line Current Year Prior Year
No. Ref. End of Quarter/Year End Balance
Title of Account Page No. Balance 12/31
(a) (b) (c) (d)

46 | Matured Interest (240) 0 0
47 | Tax Collections Payable (241) 2,746,719 2,774,006
48 | Miscellaneous Current and Accrued Liabilities (242) 18,655,108| 42,077,382
49 | Obligations Under Capital Leases-Current (243) 250,955 372,291
50 | Derivative Instrument Liabilities (244) 0 0
51 [ (Less) Long-Term Portion of Derivative Instrument Liabilities 0 0
52 | Derivative Instrument Liabilities - Hedges (245) 16,060,170 33,611,155
53 | (Less) Long-Term Portion of Derivative Instrument Liabilities-Hedges 1,981,759 9,097,931
54 | Total Current and Accrued Liabilities (lines 37 through 53) 342,230,855 316,336,637
55 | DEFERRED CREDITS
56 | Customer Advances for Construction (252) 13,260,317 12,009,005
57 | Accumulated Deferred Investment Tax Credits (255) 266-267 4,339,363 4,981,857
58 | Deferred Gains from Disposition of Ulility Plant (256) 0 0
59 | Other Deferred Credits (253) 269 67,914,341 63,793,185
60 | Other Regulatory Liabilities (254) 278 428,282,372 444,171,696
61 | Unamortized Gain on Reaquired Debt (257) 0 0
62 | Accum. Deferred Income Taxes-Accel. Amort.(281) 272-277 0 0
63 | Accum. Deferred Income Taxes-Other Property (282) 1,358,592,994 1,208,305,834
64 | Accum. Deferred Income Taxes-Other (283) 76,313,687 114,442,988
65 | Total Deferred Credits (lines 56 through 64) 1,948,703,074 1,847,704,565
66 | TOTAL LIABILITIES AND STOCKHOLDER EQUITY (lines 16, 24, 35, 54 and 65) 5,536,890,613] 5,232,088,985
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Name of Respondent T1his Rej cz\n I(s), ] Dl\ﬁte Bf R$port Year/Period of Report
o, Da, Yr
Interstate Power and Light Company EZ; AnRezl?;)r:ission ( - ) End of 2012/Q4

STATEMENT OF INCOME

Quarterly

1. Report in column (c) the current year to date balance. Column (c) equals the total of adding the data in column (g) plus the data in column (i) plus the
data in column (k). Report in column (d) similar data for the previous year. This information is reported in the annual filing only.

2. Enter in column (e) the balance for the reporting quarter and in column (f) the balance for the same three month period for the prior year.

3. Report in column (g) the quarter to date amounts for electric utility function; in column (i) the quarter to date amounts for gas utility, and in column (k)
the quarter to date amounts for other utility function for the current year quarter.

4. Report in column (h) the quarter to date amounts for electric utility function; in column (j) the quarter to date amounts for gas utility, and in column ()

the quarter to date amounts for other utility function for the prior year quarter.

5. If additional columns are needed, place them in a footnote.

Annual or Quarterly if applicable

5. Do not report fourth quarter data in columns (e) and (f)

6. Report amounts for accounts 412 and 413, Revenues and Expenses from Utility Plant Leased to Others, in another utility columnin a similar manner to
a utility department. Spread the amount(s) over lines 2 thru 26 as appropriate. Include these amounts in columns (c) and (d) totals.

7. Report amounts in account 414, Other Utility Operating Income, in the same manner as accounts 412 and 413 above.

Line Total Total Current 3 Months Prior 3 Months
No. Current Year to Prior Year to Ended Ended
(Ref.) Date Balance for | Date Balance for |  Quarterly Only Quarterly Only
Title of Account Page No. | Quarter/Year Quarter/Year No 4th Quarter No 4th Quarter
(@ (b) ) (d) ) U
1|UTILITY OPERATING INCOME e O e, s, :
2 | Operaling Revenues (400) 300-301 _—
3| Operating Expenses ﬁi 7_ _
4 | Operation Expenses (401) 320-323 1,157,038,086 1,248,434,277
5 | Maintenance Expenses {402) 320-323 60,761,032 67,573,876
6 | Depreciation Expense (403) 336-337 146,924,407 138,321,120
7 | Depreciation Expense for Asset Retirement Costs (403.1) 336-337 26,064,429 24,656,713
8| Amort. & Dep!. of Ulility Plant (404-405) 336-337 11,258,452 11,526,394
9| Amort. of Utility Plant Acq. Ad;. (406) 336-337 279,081 279,081
10| Amort. Property Losses, Unrecov Plant and Regulatory Study Costs (407)
11| Amort. of Conversion Expenses (407)
12| Regulatory Debits (407.3) 8,298,084 43,195,556
13| (Less) Regulatory Credits (407.4) 5,100,414 40,354,070
14 [ Taxes Other Than Income Taxes (408.1) 262-263 52,833,322 52,099,333
15 [Income Taxes - Federal (409.1) 262-263 62,319,878 18,244,950
16 - Other (409.1) 262-263 -14,243,987 -8,881,392
17 | Provision for Deferred Income Taxes (410.1) 234, 272-277 253,407,942 463,811,014
18| (Less) Provision for Deferred Income Taxes-Cr. (411.1) 234,272-277 213,695,158 472,282,581
19| Investment Tax Credit Adj. - Net (411.4) 266 -643,288 643,479
20| (Less) Gains from Disp. of Utility Plant (411.6)
21 | Losses from Disp. of Utility Plant (411.7)
22 | (Less) Gains from Disposition of Allowances (411.8) 130,045 32,852,439
23 | Losses from Disposition of Allowances (411.9) 1,705,528
24 | Accretion Expense (411.10) 1,131,766 1,434,552
25| TOTAL Utility Operating Expenses (Enter Total of lines 4 thru 24) 1,421,863,831 1,516,268,433
26 | Net Util Oper Inc (Enter Tot line 2 less 25) Carry to Pg117 line 27 230,224,184 215,813,912
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age 6 of 16
Name of Respondent EI'1h)is Re %rt ICS) ol Plvalte Sf Rsp)ort Year/Period of Report
) n Origina o, Da, Yr End of 2012/Q4
Interstate Power and Light Company @) DA Resubmission /) ndor  £VIi&™
STATEMENT OF INCOME FOR THE YEAR (Continued)
9. Use page 122 for important notes regarding the statement of income for any account thereof.
10. Give concise explanations concerning unsettled rate proceedings where a contingency exists such that refunds of a material amount may need to be
made to the utility's customers or which may result in material refund to the utility with respect to power or gas purchases. State for each year effected
the gross revenues or costs to which the contingency relates and the tax effects together with an explanation of the major factors which affect the rights
of the utility to retain such revenues or recover amounts paid with respect to power or gas purchases.
11 Give concise explanations conceming significant amounts of any refunds made or received during the year resulting from settlement of any rate
proceeding affecting revenues received or costs incurred for power or gas purches, and a summary of the adjustments made to balance sheet, income,
and expense accounts.
12. If any notes appearing in the report to stokholders are applicable to the Statement of Income, such notes may be included at page 122.
13. Enter on page 122 a concise explanation of only those changes in accounting methods made during the year which had an effect on net income,
including the basis of allocations and apportionments from those used in the preceding year. Also, give the appropriate dollar effect of such changes.
14. Explain in a footnote if the previous year's/quarter's figures are different from that reported in prior reports.
15. If the columns are insufficient for reporting additional utility departments, supply the appropriate account titles report the information in a footnote to
this schedule.
ELECTRIC UTILITY GAS UTILITY OTHER UTILITY )
Current Year to Date | Previous Year to Date Current Year to Date | Previous Year to Dalte | Current Yearto Date | Previous Yearto Date | Line
(in dollars) (in dollars) (in dollars) (in dollars) (in dollars) {in dollars) hig:
(@ (h) (i) @) (k) (1) |
1
1,394,152,162 1,4286,650,071 226,693,032 276,244,457 31,242,821 29,187,817 2
3
956,679,551 991,716,234 178,135,411 231,714,191 22,223,124 25,003,852 4
57,317,254 63,933,445 3,077,663 3,278,528 366,115 361,903 5
134,097,436 125,724,805 11,538,681 11,313,931 1,288,290 1,282,384 6
21,959,314 20,440,089 4,033,430 3,931,449 71,685 285,175 7
10,493,382 10,753,484 709,510 717,972 55,560, 54,938 8
279,081 279,081 9
10
11
8,298,084 43,195,556 12
5,100,414 40,354,070 13
47,522,745 47,120,816 4,988,495 4,652,870 322,082 325,647 14
-64,481,030 3,749,514 666,477 13,165,316 1,494,675 1,330,120 15
-16,599,670 -10,742,490 1,809,572 1,703,906 546,111 157,192| 16
247,903,060 466,460,169 4,960,697 -2,386,695 544,185 -262,460| 17
212,491,442 466,012,833 1,265,809 5,741,316 -62,093] 528,432 18
-580,780 -580,780 -61,990 -62,181 -51§| -518| 19
20
21
130,045 32,852,439 22
1,705,528 23
1,213,810 1,279,694 -82,044 154,858 | 24
1,186,380,336 1,225,815,803 208,592,137 262,287,971 26,891,358 28,164,659| 25
207,771,826 200,834,268 18,100,895 13,956,486 4,351,463 1,023,158 26
FERC FORM NO. 1 (ED. 12-96) Page 115
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D
Name of Respondent T1his Re %rl IS = E’)\?te Bf R\(—(zport Year/Period of Report age 7 of 16
Interstate Power and Light Company 22; AnRe;Il?g:ission ( / (7' 3, ¥r) End of 2012/Q4
STATEMENT OF INCOME FOR THE YEAR (continued)
Line TOTAL Current 3 Months Prior 3 Months
No. Ended Ended
(Ref.) Quarterly Only Quarterly Only
Title of Account Page No. | Current Year | Previous Year| No 4th Quarter No 4ih Quarter
(a) (b) (c) {d) (e) ®
27 | Net Utility Operating Income (Carried forward from page 114) 230,224,184 215,813,912

28 | Other Income and Deductions

29 | Other Income

30 | Nonutilty Operating Income

31 | Revenues From Merchandising, Jobbing and Contract Work (415)
32| (Less) Costs and Exp. of Merchandising, Job. & Contract Work (416)

33 | Revenues From Nonutility Operations (417) 11,974,872 18,947,813
34 | (Less) Expenses of Nonulility Operations (417.1) 5,811,473 12,515,502
35 | Nonoperaling Rental Income (418) 90,000 60,000
36 | Equity in Eamings of Subsidiary Companies (418.1) 119

37 | Interest and Dividend Income {419) 1,415,408 782,310
38 | Allowance for Other Funds Used During Construction (419.1) 5,193,449 3,518,137
39 | Miscellaneous Nonoperating Income (421) 9,043,690 7,312,149
40 | Gain on Disposition of Property (421.1) 34,313 201
41| TOTAL Other Income (Enter Total of lines 31 thru 40) 21,940,259 18,105,108
43 | Loss on Disposition of Properly (421.2) 534,324 114,648
44 | Miscellaneous Amortization (425) 823,254 823,254
45| Donations (426.1) 1,764,900 815,691
46| Life Insurance (426.2) -626,183 -377,784
47| Penalties (426.3) 137,895 -100,160
48| Exp. for Certain Civic, Political & Related Activities {426.4) 583,755 726,584
49| Other Deductions (426.5) 4,324,841 19,280,744
50| TOTAL Other Income Deductions (Total of lings 43 thru 49) 7,542,786 21,282,977
51 | Taxes Applic. to Other Income and Deductions
52 | Taxes Other Than Income Taxes (408.2) 262-263 201,733 174,786
53 | Income Taxes-Federal (409.2) 262-263 26,341,613 25,165,190
54 | Income Taxes-Other (409.2) 262-263 11,446,140 20,637,038
55 | Provision for Deferred Inc. Taxes (410.2) 234, 272-277 148,282,598 451,545,813
56 | (Less) Provision for Deferred Income Taxes-Cr. {411.2) 234, 272-277 168,060,046 501,008,968

57 | Investment Tax Credit Adj.-Net (411.5)
58 | (Less) Investiment Tax Credits (420)

59 | TOTAL Taxes on Other Income and Deductions {Total of lines 52-58) 18,212,038 -3,486,141
60 | Net Other Income and Deductions (Total of lines 41, 50, 59) -3,814,565 308,272
62 | Interest on Long-Term Debt (427) 74,136,704 73,994,250
63 | Amort. of Debt Disc. and Expense (428) 1,465,717 1,466,029
64 | Amortization of Loss on Reaquired Debt (428.1) 1,432,608 1,433,304
65 | (Less) Amort. of Premium on Debt-Credit (429) 7,835 7,835
66 | (Less) Amortization of Gain on Reaquired Debt-Credit (429.1)

67 | Interest on Debt to Assoc. Companies (430) 3,768
68 | Other Interest Expense (431) 2,365,335 2,185,653
69 | (Less) Allowance for Borrowed Funds Used During Construction-Cr. (432) 3,144,629 2,252,738
70 | Net Interest Charges (Total of lines 62 thru 69) 76,247,990 76,822,431
71 | Income Before Extraordinary ltems (Total of lines 27, 60 and 70) 150,161,629 139,299,753

72 | Extraordinary Items

73 | Extraordinary Income (434)

74| (Less) Extraordinary Deductions (435)

75 | Net Extraordinary Items (Total of line 73 less line 74)
76 | Income Taxes-Federal and Other (409.3) 262-263
77 | Extraordinary Items After Taxes (line 75 less line 76)
78 | Net Income (Total of line 71 and 77) 150,161,629 139,299,753
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Name of Respondent This Report is: Date of Report |Year/Period of Report
(1) X An Original (Mo, Da, YT)
Interstate Power and Light Company (2) __ A Resubmission /1 2012/Q4
FOOTNOTE DATA

\Schedule Page: 114 Line No.: 2 Column: g

MN Refund
Reserve
Beginning Principal Refund Reserve Balance $ 3,502,096
Beginning Interest Refund Reserve Balance 86,608
$ 3,588,704
Reserve for refunds to be made to electric customers pursuant to 366,431
MPUC's final order regarding IPL's electric rate case filing for Test
Year 2009 (Docket E-001/GR-10-276) issued November 8, 2011.
Interest accrued for the period refunds are held by the Company, 24,605
charged to Other Interest Expense Account 431.
Refund payments made to electric customers pursuant to MPUC's (3,979,740)
final order regarding IPL's electric rate case filing for Test Year
2009 (Docket No. E-001/GR-10-276) issued November 8, 2011.
$ =

[FERC FORM NO. 1 (ED. 12-87) Page 450.1
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Interstate Power and Light Company @)

Name of Respondent This Report Is:
1 An Original

A Resubmission

Date of Report
(Mo, Da, Y1)

I

Year/Period of Report
End of 2012/Q4

STATEMENT OF RETAINED EARNINGS

1. Do not report Lines 49-53 on the quarterly version.
2. Report all changes in appropriated retained earnings, unappropriated retained earnings, year to date, and unappropriated
undistributed subsidiary earnings for the year.
3. Each credit and debit during the year should be identified as to the retained earnings account in which recorded (Accounts 433, 436
- 439 inclusive). Show the contra primary account affected in column (b)

4. State the purpose and amount of each reservation or appropriation of retained earnings.
5. List first account 439, Adjustments to Retained Earnings, reflecting adjustments to the opening balance of retained earnings. Follow
by credit, then debit items in that order.

6. Show dividends for each class and series of capital stock.
7. Show separately the State and Federal income tax effect of items shown in account 439, Adjustments to Retained Earnings.

8. Explain in a footnote the basis for determining the amount reserved or appropriated. If such reservation or appropriation is to be
recurrent, state the number and annual amounts to be reserved or appropriated as well as the totals eventually to be accumulated.
9. If any notes appearing in the report to stockholders are applicable to this statement, include them on pages 122-123.

Current Previous
Quarter/Year Quarter/Year
Contra Primary Year to Date Year to Date
Line Item Account Affected Balance Balance
No. (a) (b) (c) (d)
UNAPPROPRIATED RETAINED EARNINGS (Account 216) T I 4 |
1| Balance-Beginning of Period B 433,261,937 382,204,075
2| Changes I LT ¢
3| Adjustments to Retained Earnings (Account 439) I i ]
4
5
6
7
8
9| TOTAL Credits to Retained Earnings (Acct. 439)
10
11
12
13
14
15| TOTAL Debits to Retained Earnings (Acct. 439)
16| Balance Transferred from Income (Account 433 less Account 418.1) 150,161,629 139,298,753
17| Appropriations of Retained Earnings (Acct. 436)
18
19
20
21
22| TOTAL Appropriations of Retained Earnings (Acct. 436)
23| Dividends Declared-Preferred Stock (Account 437)
24| 8.375% Preferred Stock 238 -12,562,512 ( 12,562,512)
25| 7.1% Preferred Stock 238 ( 946,666)
26| 7.1% Preferred Stock Redemption ( 1,481961)
27
28
29| TOTAL Dividends Declared-Preferred Stock (Acct. 437) -12,562,512 ( 14,991,139)
30| Dividends Declared-Common Stock (Account 438) f | v |
31| Common Stock 238 -122,900,937 ( 29,751,812)
32| Special Dividend to Alliant Energy Corporation 131 ( 43,528,940)
33
34
35
36| TOTAL Dividends Declared-Common Stock (Acct, 438) -122,900,937 ( 73,280,752)
37| Transfers from Acct 216.1, Unapprop. Undistrib. Subsidiary Earnings
38| Balance - End of Period (Total 1,9,15,16,22,29,36,37) 447,960,117 433,261,937
APPROPRIATED RETAINED EARNINGS (Account 215) s : o
39
40

FERC FORM NO. 1/3-Q (REV. 02-04)
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Name of Respondent T1his Re Art l(s:,):l i E')\ﬁte Bf R$p0r1 Year/Period of Report
r , Pa,
Interstate Power and Light Company EZ; AnRessgr::ission ( / (; % YE) End of _.M

STATEMENT OF RETAINED EARNINGS

1. Do not report Lines 49-53 on the quarterly version.

2. Report all changes in appropriated retained earnings, unappropriated retained earnings, year to date, and unappropriated
undistributed subsidiary earnings for the year.

3. Each credit and debit during the year should be identified as to the retained earnings account in which recorded (Accounts 433, 436
- 439 inclusive). Show the contra primary account affected in column (b)

4. State the purpose and amount of each reservation or appropriation of retained earnings.

5. List first account 439, Adjustments to Retained Earnings, reflecting adjustments to the opening balance of retained earnings. Follow
by credit, then debit items in that order.

6. Show dividends for each class and series of capital stock.

7. Show separately the State and Federal income tax effect of items shown in account 439, Adjustments to Retained Earnings.

8. Explain in a footnote the basis for determining the amount reserved or appropriated. If such reservation or appropriation is to be
recurrent, state the number and annual amounts to be reserved or appropriated as well as the totals eventually to be accumulated.

9. If any notes appearing in the report to stockholders are applicable to this statement, include them on pages 122-123.

Current Previous
Quarter/Year Quarter/Year
Contra Primary Year to Date Year to Date
Line Item Account Affected Balance Balance
No. (a) (b) (c) (d)
A
42
43
44

45| TOTAL Appropriated Retained Earnings (Account 215)

APPROP. RETAINED EARNINGS - AMORT. Reserve, Federal (Account 2151)
46| TOTAL Apprap. Retained Eamings-Amaort. Reserve, Federal (Acct. 215.1)

47| TOTAL Approp. Retained Earnings (Acct. 215, 215.1) (Total 45,46)

48| TOTAL Retained Earnings (Acct. 215, 215.1, 216) (Total 38, 47) (216.1) 447,960,117 433,261,937
UNAPPROPRIATED UNDISTRIBUTED SUBSIDIARY EARNINGS (Account
Report only on an Annual Basis, no Quarterly

49| Balance-Beginning of Year (Debit or Credit)

50| Equity in Earnings for Year (Credit) (Account 418.1)

51| (Less) Dividends Received (Debit)

52
53| Balance-End of Year (Total lines 49 thru 52)

FERC FORM NO. 1/3-Q (REV. 02-04) Page 119
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Name of Respondent

Interstate Power and Light Company

This Report is:
(1) X An Original
(2) __ A Resubmission

Date of Report
(Mo, Da, Yr)
[/

Year/Period of Report

2012/Q4

FOOTNOTE DATA

ISchedule Page: 118 Line No.: 26  Column: b

Contra Primary Accounts affected were 131, 186, 213, and 214.

|FERC FORM NO. 1 (ED. 12-87)
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Name of Respondent This Report Is: Date of Report
) (1 An Original (Mo, Da, Yr)
Interstate Power and Light Company 2) A Resubmission I

Year/Period of Report
End of 2012/Q4

STATEMENT OF CASH FLOWS

(1) Codes to be used:(a) Net Proceeds or Payments;(b)Bonds, debentures and other long-term debt; (c) Include commercial paper; and (d) Identify separately such items as

investments, fixed assets, intangibles, etc.

(2) Information about noncash investing and financing activities must be provided in the Notes to the Financial statements. Also provide a reconciliation between "Cash and Cash

Equivalents at End of Period"” with related amounts on the Balance Sheet.

(3) Operating Activities - Other: Include gains and losses pertaining to operaling activities only. Gains and losses pertaining to investing and financing activities should be reported

in those activities. Show in the Notes to the Financials the amounts of interest paid (net of amount capitalized) and income taxes paid.

(4) Investing Activities: Include at Other (line 31) net cash outflow to acquire other companies. Provide a reconciliation of assets acquired with liabilities assumed in the Notes to
the Financial Statements. Do not include on this statement the dollar amount of leases capitalized per the USofA General Instruction 20; instead provide a reconciliation of the

dollar amount of leases capitalized with the plant cost.

Current Year to Date

Previous Year to Date

Line Description (See Instruction No. 1 for Explanation of Cades)
No. Quarter/Year Quarter/Year
(a) (c)
1 |Net Cash Flow from Operating Activities: ' ;
2 [Net income (Line 78(c) on page 117)
3 [Noncash Charges (Credits) to Income: RGP —_[___ AT |
4 |Depreciation and Depletion ' 174,120,602 164,412,379
5 [Amortization of Regulatory Assets, Misc. Deferred Debits & Acq Adjs 14,840,786 16,181,611
6 |Amortization of Utility Plant 11,258,452 11,526,394
7
8 [Deferred Income Taxes (Net) 82,282,753 83,614,649
9 [Investment Tax Credit Adjustment (Net) -643,288 -643,479
10 |Net (increase) Decrease in Receivabies 2,510,169 87,803,060
11 |Net (Increase) Decrease in Inventory -9,029,177 7,837,602
12 |Net (Increase) Decrease in Allowances Inventory 32,929,764
13 |Net Increase (Decrease) in Payables and Accrued Expenses 4,347,416 6,644,755
14 |Net (Increase) Decrease in Other Regulatory Assets -111,303,554 -295,931,097
15 [Net Increase (Decrease) in Other Regulatory Liabilities -1,875,705 77,401,100
16 |(Less) Allowance for Other Funds Used During Construction 5,193,449 3,518,137
17 |(Less) Undistributed Earnings from Subsidiary Companies
18 |Other: Adjustment Clause Balance -24,688,560 20,937,541
19 (Gain) Loss on Disposal of Noncurrent Assets 500,011 114,448
20 Pension and Other Benefit Obligations 21,058,836 -6,070,948
21 Miscellaneous -17,320,329 20,431,365 |
22 |Net Cash Provided by (Used in) Operating Activities (Total 2 thru 21) 291,026,592 362,870,760
23
24 |Cash Flows from Investment Activities:
25 [Construction and Acquisition of Plant (including land):
26 |Gross Additions to Utility Plant (less nuclear fuel) -3456,985,319 -275,440,618
27 |Gross Additions to Nuclear Fuel
28 |Gross Additions to Common Utility Plant
29 [Gross Additions to Nonutility Plant -58,319
30 |(Less) Allowance for Other Funds Used During Construction -5,193,449 -3,518,137
31 |Other (provide details in footnote):
32
33
34 |Cash Outflows for Plant (Total of lines 26 thru 33) -340,850,189 -271,922,481
35
36 |Acquisition of Other Noncurrent Assets (d)
37 |Proceeds from Disposal of Noncurrent Assets (d) 2,807,747 115,561,317 |
38
39 [Investments in and Advances to Assoc. and Subsidiary Companies
40 [Contributions and Advances from Assoc. and Subsidiary Companies 4,032,374

41

Disposition of Investments in (and Advances to)

42

Associated and Subsidiary Companies

43

Restricted Cash

298,939

44

Purchase of Investment Securities (a)

45

Proceeds from Sales of Investment Securities (a)

FERC FORM NO. 1 (ED. 12-96)
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Name of Respondent T1his Fﬁ%ﬂ 18: P El)valte Bf R$pon Year/Period of Report
Interstate Power and Light Company EZ; AnRe;'l?tl:::ission ( / 3’ a, Y1) End of ﬂ

STATEMENT OF CASH FLOWS

(1) Codes to be used:(a) Net Proceeds or Payments;(b)Bonds, debentures and other long-term debt; (c) Include commercial paper; and (d) Identify separately such items as

investments, fixed assets, intangibles, etc.

(2) information about noncash investing and financing activities must be provided in the Notes to the Financial statements. Also provide a reconciliation between "Cash and Cash

Equivalents at End of Period" with related amounts on the Balance Sheet.

(3) Operating Activities - Other: Include gains and losses pertaining to operaling activities only. Gains and losses pertaining to investing and financing activities should be reported
in those activities. Show in the Notes to the Financials the amounts of interest paid (net of amount capitalized) and income taxes paid.

(4) Investing Activities: Include at Other {line 31) net cash outflow to acquire other companies. Provide a reconciliation of assets acquired with liabilities assumed in the Notes to
the Financial Statements. Do not include on this statement the dollar amount of leases capitalized per the USofA General Instruction 20; instead provide a reconciliation of the

dollar amount of ieases capitalized with the plant cost.

Line Description (See Instruction No. 1 for Explanation of Codes) Current Year to Date Previous Year to Date
No. Quarter/Year Quarter/Year
(a) (b) (c)
46 |Loans Made or Purchased
47 |Collections on Loans
48
49 |Net (Increase) Decrease in Receivables -9,455,278
50 |Net (Increase ) Decrease in Inventory
51 |Net (Increase) Decrease in Allowances Held for Speculation
52 [Net Increase (Decrease) in Payables and Accrued Expenses 42,825,674 -21,769,198
53 |Other: Shared Savings Receipts 1,962,418 4,235,242
54 Miscellaneous -28,442,079 -26,935,638 |
55
56 |Net Cash Provided by (Used in) Investing Activities |
57 [ Total o ines 34 thr 55
58 SN U DI PN )1 I— i :
59 |Cash Flows from Financing Activities: f
60 |Proceeds from Issuance of: |
61 |Long-Term Debt (b) 50,000,000
62 |Preferred Stock
63 |Common Stock
64 |Other (provide dstails in footnote):
65
66 |Net Increase in Short-Term Debt (c) 19,200,000 7,100,000
67 |Other (provide details in footnote):
68 |Capital Contrinutions from Parent 110,115,269 54,079,292
69
70 |Cash Provided by Outside Sources (Total 61 thru 69) 179,315,269 61,179,292
71
72 |Payments for Retirement of: [PIRE B A = ] [T e O AN s & R
73 |Long-term Debt (b)
74 |Preferred Stock -40,002,026
75 |Common Stock
76 |Other (provide details in footnote):
77 |Repayment of Capital to Parent -100,726,497
78 |[Net Decrease in Short-Term Debt (c)
79 |Miscellaneous -1,294,043 -3,471,429
80 |Dividends on Preferred Stock -12,562,5612 -13,641,933
81 |Dividends on Common Stock -122,900,937 -73,280,752
82 [Net Cash Provided by (Used in) Financing Activities ﬁﬁ
83 |(Total of lines 70 thru 81) 42,557,777 -169,943,345
84
85 |Net Increase (Decrease) in Cash and Cash Equivalents . T B T
86 |(Total of lines 22,57 and 83)
87 S L S e | R T e T e
88 |Cash and Cash Equivalents at Beginning of Period
& e Smnie o et
90 [Cash and Cash Equivalents at End of period 4,502,396 2,069,734

FERC FORM NO. 1 (ED. 12-96)
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Name of Respondent This Report is; Date of Report |Year/Period of Report
(1) X An Original (Mo, Da, Yr)
Interstate Power and Light Company (2)_=A Resubmission /1 2012/Q4
FOOTNOTE DATA

Schedule Page: 120 Line No.: 5 Column: b

Amortization of Regulatory Assets - Deferred Energy Efficiency Expenditures (FERC 182.3) $ 2,838,910
Amortization of Regulatory Assets - MN MGP costs (FERC 182.3) 494,017
Amortization of Regulatory Asscts - Flood costs (FERC 182.3) 3,724,629
Amortization of Regulatory Assets - Workforce Reduction costs (FERC 182.3) 1,106,974
Amortization of Regulatory Liabilities - Furlough/401k costs (254) (600,000)
Amortization of Utility Plant Acquisition Adjustments (FERC 115) 279,081
Amortization of Miscellancous Plant Acquisition Adjustments (FERC 115) 823,247
Amortization of Non-utility Property (FERC 122) 85,678
Amortization of Debt Expenses (FERC 181 & 189) 2,438,994
Amortization of Premium/Discount of LT Debt (FERC 225 & 226) 451,586
Amortization of Regulatory Assets - Sixth Street CWIP Costs (FERC 182.3) 362,252
Amortization of Regulatory Assets - Sixth Street Retirement Costs (FERC 182.3) 2,774,141
Amortization of Regulatory Assets - Sutherland Unit 4 project costs (FERC 182.3) 61,277
b 14,840,786
Schedule Page: 120 Line No.:5 Column: c
Amortization of Regulatory Assets - Deferred Energy Efficiency Expenditures (FERC 182.3) $ 3,815,117
Amortization of Regulatory Assets - MN MGP costs (FERC 182.3) 494,016
Amortization of Regulatory Assets - Flood costs (FERC 182.3) 3,724,629
Amortization of Regulatory Assets - Workforce Reduction costs (FERC 182.3) 1,042,334
Amortization of Regulatory Liabilities - Furlough/401k costs (254) (600,000)
Amortization of Utility Plant Acquisition Adjustments (FERC 115) 279,081
Amortization of Miscellaneous Plant Acquisition Adjustments (FERC 115) 823,254
Amortization of Non-utility Property (FERC 122) 199,362
Amortization of Debt Expenses (FERC 181 & 189) 2,439,912
Amortization of Premiumy/Discount of LT Debt (FERC 225 & 226) 451,586
Amortization of Regulatory Assets - Sixth Street CWIP Costs (FERC 182.3) 301,875
Amortization of Regulatory Assets - Sixth Street Retirement Costs (FERC 182.3) 2,311,784
Amortization of Regulatory Assets - Sutherland Unit 4 project costs (FERC 182.3) 227,826
Amortization of NOX Allowances (FERC 158) 670,835
$ 16,181,611
\Schedule Page: 120  Line No.: 21  Column: b
Other Investments (FERC 124) $ (793,091)
Natural Gas In Storage (FERC 164) 8,273,052
Prepayments (FERC 165) 3,801,860
Derivative Assets - Hedges (FERC 176) (6,943,805)
Clearing Accounts (FERC 184) 5,233,494
Miscellancous Deferred Debits (FERC 186) (3,774,421)
Obligations Under Capital Lease (FERC 227) 310,754
Derivative Liabilities - Hedges (FERC 245) (17,550,985)
Sale of Renewable Energy Credits (887,861)
Sale of NOX Allowance Credits (139,000)
Asset Retirement Obligations (FERC 230) (1,010,891)
Customer Advances for Construction (FERC 252) 1,251,312
Accumulated Provision for Injuries and Damages (FERC 228.2) (136,704)
Whispering Willow East Impairment Accretion (FERC 101) (2,688,802)
Asset Impairments - Other (FERC 101) 4,133
Advances From Associated Companies (FERC 223) (2,269,374)
$ (17,320,329)

[FERC FORM NO. 1 (ED. 12-87) Page 450.1
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Name of Respondent This Report is: Date of Report |Year/Period of Report
(1) X An Original (Mo, Da, YT)
Interstate Power and Light Company (2) i A Resubmission !/ 2012/Q4
FOOTNOTE DATA
\Schedule Page: 120 Line No.: 21 Column: ¢
Other Investments (FERC 124) $ (411,487)
Natural Gas In Storage (FERC 164) (3,788,041)
Prepayments (FERC 165) (989,633)
Derivative Assets - Hedges (FERC 176) 2,301,595
Clearing Accounts (FERC 184) 5,431,230
Miscellaneous Deferred Debits (FERC 186) 670,081
Obligations Under Capital Lease (FERC 227) (109,894)
Derivative Liabilities - Hedges (FERC 245) 9,598,143
Asset Retirement Obligations (FERC 230) 2,066,777
Customer Advances for Construction (FERC 252) 1,005,289
Accumulated Provision for Injuries and Damages (FERC 228.2) (859,344)
Whispering Willow East Impairment Accretion (FERC 101) 5,516,649
$ 20,431,365
[Schedule Page: 120  Line No.: 37 Column:b
Proceeds from the disposal of noncurrent asset sales are related to:
Utility property $ 443,164
Nonutility property 7,588
Intangible assets sold to Franklin County Wind LLC 2,356,995
$ 2,807,747
ISchedule Page: 120  Line No.: 37  Column: ¢ B - —
Proceeds from the disposal of noncurrent asset sales are related to:
Utility property $ 138,647
Nonutility property 115,422,670
$ 115,561,317
\Schedule Page: 120  Line No.: 54 Column: b |
Retirements, Removals and Salvage (FERC 101 & 108) $ (15,856,681)
Energy Efficiency Expenditures (3,137,824)
Amortization of Service Company Assets (10,909,357)
Proceeds from Sale of Emission Allowances 139,000
Sale of Assets between Entities 435,764
Sale of Renewable Energy Credits 887,861
Other (842)
$ (28,442,079)
Schedule Page: 120 Line No.: 54 Column: ¢ - __|
Retirements, Removals and Salvage (FERC 101 & 108) $ (13,986,463)
Energy Efficiency Expenditures (2,123,802)
Amortization of Service Company Assets (10,004,954)
Purchase of Emission Allowances (750,000)
Sale of Assets between Entities (70,419)
$ (26,935,638)
Schedule Page: 120 Line No.: 79  Column: b B
Negative Cash Float Adjustment $ (1,289,960)
Debt Issuance Expense (FERC 181 & 226) (4,083)
$ (1,294,043)
ISchedule Page: 120 Line No.: 79 Column. c ]
Negative Cash Float Adjustment $ (2,355,049)

|FERC FORM NO. 1 (ED. 12-87) Page 450.2




Attachment |
Page 16 of 16

Name of Respondent This Report is: Date of Report |Year/Period of Report
(1) X An Original (Mo, Da, Yr)
Interstate Power and Light Company (2) — A Resubmission /] 2012/Q4
FOOTNOTE DATA
Debt Issuance Expense (FERC 181 & 226) (1,116,380)
$ (3,471,429)

Schedule Page: 120 _Line No.: 90 Column: b ]
Cash paid during the period:

Interest $ 78,299,773

Income taxes, net of refunds $ 3,346,639
Significant noncash investing and financing activities:

Accrued capital expenditures $ 53,398,314
Schedule Page: 120 Line No.: 90 Column: ¢
Cash paid during the period:

Interest $ 78,010,094

Income taxes, net of refunds $ 25,260,754
Significant noncash investing and financing activities:

Accrued capital expenditures $ 23,946,704

[FERC FORM NO. 1 (ED. 12-87)
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Attachment J

MERC 2012 Balance Sheet, Income Statement, and
Statement of Changes in Financial Position



Minnesota Energy Resources Corporation
Balance Sheet

As of December 31, 2012

($000's)

ASSETS AND OTHER DEBHTS
UTILITY PLANT
Gross Utllity Plan
Accumulated Depreciation

Net Utility Plant
OTHER INVESTMENTS

CURRENT AND ACCRUED ASSETS
Cash
Deposits
Accounts Receivable {Net of Reserve)
Materials and Supplies
Gas in Storage
Prepayments
Misc Current and Accrued Assets
Accrued Utility Revenues
Total Current and Accrued Assets

DEFERRED EBITS
Regulatory Assets
Other Deferred Debits
Accumulated Deferred Income Tax

Total Deferred Debits
TOTAL ASSETS AND OTHER DEBITS

LIABILITIES AND OTHER CREDITS
CAPITAL

Common Stock and Additional Paid in Capital

Retained Earnings
Total Capital

LONG TERM DEBT
Advances from Affiliates

OTHER NON-CURRENT LIABILITIES
Asset Retirment Obligation
Other Long-Term Liabilities

CURRENT AND ACCRUED LIABILITIES
Notes Payable-Affiliates
Accounts Payable
Accounts Payable to Affillates
Customer Deposits
Taxes Accrued
Interest Accrued
Tax Collections Payable
Accrued Contribution to Benefit Plans
Misc. Current and Accrued Liabifities

Total Current and Accrued Liabilities

DEFERRED CREDITS
QOther Deferred Credits
Regulatory Liabilitles
Accumulated Deferred income Taxes

Total Deferred Credits

TOTAL LIABILITIES AND OTHER CREDITS

$

Attachment J
Page 1 of 3

2012

361,536

{131,098}

230,438

8

1,356
1,793
15,824
237
11,716
3,432
13,677

21,517

69,552

41,875
127,697
4,528

174,100

$

$

474,098

189,972

23,730

213,702

58,000

262

15,952

16,214

44,225
34,520
4,447
111
8,080
79
428
252

3,160

95,302

420
29,333

61,127
90,880

$

474,098




Minnesota Energy Resources Corporation
FERC Income Statement

Twelve Months ended December 31, 2012
{$000's)

Revenues & Margin
Gas Revenues
Cost of Gas

Gas Margin

Operating Expenses
Non-Fuel Q&M
Depreciation
Amortization
Taxes Other Than Income
Income Taxes-Operating

Operating Income

Other Income & Deductions
Other Income & Deductions
Income Tax-Non Operating

Total Other Income & Deductions

Interest Expense

Net Income

2012

$ 208185

129,886

78,299

43,776
10,417
8,507
8,068
670

6,861

3,015
1,285

1,730

5,784

S 2,807
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Minnesota Energy Resources Corporation
Statement of Cash Flows

Twelve Months ended December 31, 2012
(5000's)

Cash Flows From QOperating Activities
Net Income

Adjustments to Net Income to Remove Noncash Activity

Depreciation and Amortization

Recoveries and Refunds of Other Regulatory Assets and Liabilities

Deferred Taxes

Unrealized Gains and Losses on Energy Contracts

Bad Debt Expense
Pension and Post Retirement Expense

Pension and Post Retirement Contributions
Other Changes to Long-Term Regulatory Assets and Liab

Other

Changes in:
Collateral on Deposit
Accounts Receivable
intercompany Accounts Receivable
Inventories
Prepaid Taxes
Other Assets
Accounts Payable
Intercompany Accounts Payable
Misc, Current and Accrued Liabilities
Accrued Taxes

Net Cash Operating Activities

Cash Flows From Investing Activities
Capital Expenditures
Proceeds From Sale or Disposal of Assets
Collection of Notes Receivable

Net Cash Investing Activitles

Cash Flows From Financing Activities
Short-Term Debt-Net Intercompany
Equity Contributions From Parent
Return of Capital to Parent

Net Cash Financing Activities

Net Change in Cash
Cash at the Beginning of thePeriod

Cash at the End of the Period

2012

$

2,807

10,859
1,306
10,433
3
1,381
1,482
(8,034)
(198)
3,379

2,470
913
(32)
5,349
(2,651)
(11,053)
3,570
(249)
4,799
683

27,217

(20,436)
87
21

{20,328}

575
11,000

(18,000}

(6,425)

$

464
892

1,356
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Attachment K

List of Transferred Franchises



Franchises:
Town and Expiration Date
Adams - May 6, 2016

Albert Lea - January 1, 2015
Clarks Grove - December 11, 2014
Conger - March 14, 2016
Geneva - December 29, 2031
Glenville - February 13, 2017
Hollandale - February 25, 2017
Le Roy - March 14, 2016

Lyle - November 11, 2016
Rose Creek - June 6, 2014
Taopi - June 12, 2028

Wykoff - August 29, 2036

Attachment K
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Attachment L

Original Cost of Property and Depreciation and
Amortization Reserves



Acct

G374
G375
G376
G378
G379
G380
G381
G382
G383
G385
G389
G390
G392
G394
G395
G397

The information provided in this data request response includes all assets owned by Interstate Power and Light Company and classified as property, plant and
equipment that are physically located in the State of Minnesota, except for assets associated with IPL Minnesota generating stations. The information included
in this response may be subject to change pending decisions by the parties of the final list of assets to be transferred with the proposed transaction.

Interstate Power and Light Company
Gross Assets, Accumulated Depreciation and NBV

As of December 31, 2012

Description

Distribution Plant - Land and
Distribution Plant - Structur
Distribution Plant-Mains
Distribution Plant-Meas. & R
Distribution Plant-Meas. & R
Distribution Plant-Services
Distribution Plant - Meters
Distribution Plant - Manifold
Distribution Plant - House Re
Distribution Plant - Industri
Gen-Land and Land Rights
Gen-Structures and Improvemen
Gen-Transportation Equipment
Gen-Tools, Shop and Garage Eq
Lab Equipment
Gen-Communication Equipment

2012 Gross
Plant

4,194.36
3,469.96
8,062,945.25
128,113.04
442,847.59
4,346,548.73
2,036,989.62
1,618,276.73
413,729.06
38,782.48
0.00

0.00
23,837.99
122,322.78
4,910.58

Accumulated
Depreciation

0.00
1,059.40
3,683,058.58
21,790.15
211,200.76
2,329,466.11
624,325.71
871,600.16
95,708.29
37,301.97
0.00

0.00
12,246.39
61,572.99
2,707.54

NBYV Included
in Sale

4,194.36
2,410.56
4,379,886.67
106,322.89
231,646.83
2,017,082.62
1,412,663.91
746,676.57
318,020.77
1,480.51
0.00

0.00
11,591.60
60,749.79
2,203.04
0.00

17,246,968.17

7,952,038.05

9,294,930.12
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Summary of Outstanding IPL Commission Dockets
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OUTSTANDING IPL-SPECIFIC DOCKETS

DockET No.

DOCKET DESCRIPTION

ACTIVITY

RECOMMENDED ACTION

AUTOMATIC ADJUSTMENTS

G999/AA-13-600

2013 Gas Annual Automatic
Adjustment Report

IPL filed petition on September 3,
2013.

Pursue to completion or other Commission
action.

G999/AA-13-789

2013 Gas Annual True-Up Report

IPL filed petition on September 3,
2013.

Pursue to completion or other Commission
action.

DEPRECIATION

E,G001/D-13-558

2013 Depreciation Study

IPL filed 2013 Depreciation Study on
July 1, 2013.

Pursue to completion or other Commission
action.

MISCELLANEOUS

G001/M-11-1066

Demand Entitlement Compliance Filing

(Interruptible Service Tariff — should it
have telemetry or other advanced
meter reading requirement)

IPL filed compliance filing on
December 19, 2013.

Pursue to completion or other Commission
action.

G001/M-12-411

2011 Annual Gas Service Quality
Report

IPL filed report on May 1, 2012.

Pursue to completion or other Commission
action.

G001/M-13-324

2012 Annual Gas Service Quality
Report

IPL filed report on May 1, 2012.

Pursue to completion or other Commission
action.

G001/M-13-579

2013 Demand Entitlement Filing

IPL filed petition on July 1, 2013

Pursue to completion or other Commission
action.
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UPCOMING REGULATORY FILINGS

DocKET No. FILING OR DOCKET DESCRIPTION FREQUENCY RECOMMENDED ACTION

MINNESOTA STATUTES, RULES & ORDERS

Submit 2013 Annual Report by May 1, 2014.
Continue with regulatory process until completed or

- Annual Gas Service Quality Report Annual until transaction consummated.

Discontinue future reporting after close of the
transaction.

Submit July 2013 through June 2014 report by
September 1, 2014 if approval action on sale not yet
Review of Purchased Gas Adjustment & True- taken by Commission. Pursue to completion or other
- up Annual Commission action.

Discontinue future reporting after close of the
transaction.

File July 1, 2014 and November 1, 2014 if approval
action on sale not yet taken by Commission. Pursue

- Demand Entitlement Annual to completion or other Commission action.
(July & November) ) . )
Discontinue future reporting after close of the

transaction.

Continue submission of regulatory filings.

- Purchased Gas Adjustment Monthly Discontinue future reporting after close of the
transaction.
Monthly
(January- Continue submission of regulatory filings.
- Cold Weather Report December) Discontinue future reporting after close of the
Weekly transaction.

(Oct.-April)
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File 2014 depreciation study by July 1, 2014 if
approval action on sale not yet taken by Commission.
Annual Depreciation Study Annual Pursue to completion or other Commission action.

Discontinue future reporting after close of the
transaction.

File report by April 1, 2014 if approval action on sale
o . . not yet taken by Commission. Pursue to completion
Organlzatlonal Update - (for utilities with Annual or other Commission action.

affiliated interests)
Discontinue future reporting after close of the

transaction.

File reports by May 1, 2014 if approval action on sale
not yet taken by Commission. Pursue to completion

Natural Gas Jurisdictional Annual Reports Annual or other Commission action.

Discontinue future reporting after close of the
transaction.

File reports by May 1, 2014 if approval action on sale
not yet taken by Commission. Pursue to completion

Customer Complaint Report Annual or other Commission action.

Discontinue future reporting after close of the
transaction.

File reports by July 1, 2014. Continue with regulatory
process until completed or until transaction

Natural Gas Utility Annual Reports - Forecast Annual consummated.

Discontinue future reporting after close of the
transaction.
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File annual Status Report and financial incentives by
April 1, 2014 if approval action on sale not yet taken

~ Conservation Improvement Program Annual Annual by Conjm'ission.' Pursue to completion or other
Status Report & Financial Incentives Commission action.
Discontinue future reporting after close of the
transaction.

File five-year depreciation study by July 1, 2015 if
approval action on sale not yet taken by Commission.

- Five-Year Depreciation Study Every five-years Pursue to completion or other Commission action.
Discontinue future reporting after close of the
transaction.

Triennial Discontinue future reporting after close of the

- Triennial Conservation Improvement Program (June 1, 2017) transaction.

DOCKETS
) Continue submission of regulatory filings.
E,GO0V/AI-12-249 ’Izsﬁeuee;telotr Approval of Master Service On-going Discontinue future reporting after close of the
transaction.
E,G999/CI-12-1344 Customer Data Privacy On-going Continue to monitor and participate when needed.

File report by June 15, 2014 if approval action on sale

_ o _ not yet taken by Commission. Pursue to completion
CIP Scoping Plan for Recommissioning Studies _ or other Commission action.

E,G999/DI-12-1342 or Audits

Discontinue future reporting after close of the
transaction.
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G001/M-94-633,
G001/M-95-687,
G001/GR-95-406 and
G001/M-06-1166

Former Manufactured Gas Plant Report

Annual

File report by May 1, 2014 if approval action on sale
not yet taken by Commission. Pursue to completion
or other Commission action.

Discontinue future reporting after close of the
transaction.

G001/M-07-1295

Gas Affordability Program

Annual

File annual GAP Report by March 31, 2014 if
approval action on sale not yet taken by Commission.
Pursue to completion or other Commission action.

Discontinue future reporting after close of the
transaction

E,G001/M-08-728

Deferral of Flood-Related Costs

Annual

File report by May 1, 2014 if approval action on sale
not yet taken by Commission. Pursue to completion
or other Commission action.

Discontinue future reporting after close of the
transaction.

U999/R-13-24

Possible Amendments to Rules Governing Utility
Proceeding, Practice, and Procedure, Minnesota
Rules Chapter 7829

On-going

Continue to monitor and participate when needed.
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