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RE: In the Matter of Otter Tail Power Company’s Petition for Approval of a
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Dear Mr. Wolf:

Pursuant to Minnesota Statute § 216B.50 and Minnesota Rules 7825.1700 and 7825.1800, Otter
Tail Power Company (Otter Tail) files this petition for approval of Otter Tail’s proposed
acquisition from Central Power Electric Cooperative (Central Power or CPEC) of certain North
Dakota-sited substation facilities and substation-related assets located at the Bottineau Substation
(Bottineau County, ND); Wahpeton Substation (Richland County, ND); Rugby Substation
(Pierce County, ND); and an approximately 4-mile-long CPEC-owned 69 kV line segment from
what is otherwise Otter Tail’s 69 KV Rolette Line (Rolette County, ND) (collectively the
Purchased Assets), subject to regulatory approvals. Otter Tail has included a Summary with this
filing. As reflected in the attached Certificate of Service, the Summary has been served on all
parties on Otter Tail’s General Service List.

OTP has taken reasonable efforts to maintain the secrecy of the information marked as
PROTECTED DATA in Attachment 6, which derives independent economic value, actual or
potential, from not being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its disclosure or use (the
“Protected Data”). The Protected Data is therefore “trade secret information” and “nonpublic
data” under Minn. Stat. § 13.37.
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Please contact me at 218-739-8722 or kdahl@otpco.com if you have any questions regarding this
filing.

Very truly yours,

/s KRISTIAN M. DAHL
Kristian M. Dahl
Associate General Counsel
KMD: jch

Enclosures
By electronic filing
cc: Service List
Debra Hoffarth, CPEC
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August 20, 2019

NOTICE TO ALL INTERESTED PARTIES

SUBJECT:  Otter Tail Power Company’s Petition for Approval of a Transfer of Property
Docket No. E017/PA-19-

Enclosed is a Summary of Otter Tail Power Company’s Petition for Approval of a Transfer of
Property, specifically its petition for approval of Otter Tail’s proposed acquisition from Central
Power Electric Cooperative (Central Power or CPEC) of certain substation facilities and
substation-related assets located at the Bottineau Substation (Bottineau County, ND); Wahpeton
Substation (Richland County, ND); Rugby Substation (Pierce County, ND); and an approximately
4-mile-long CPEC-owned 69 kV line segment from what is otherwise Otter Tail’s 69 kV Rolette
Line (Rolette County, ND) (collectively the Purchased Assets), which was filed today, in order to
benefit Otter Tail’s system through more seamless ownership arrangements in the areas served by
the Purchased Assets.

A copy of this document is available for public inspection at the locations listed below:

Otter Tail Power Company Division of Energy Resources, MN Dept. of Commerce
215 South Cascade 121 7" Place East, Suite 350
Fergus Falls, MN 56537 St. Paul, MN 55101-2147

Please contact me at 218-739-8722 if you wish to receive a copy of the above document or have
any questions.

Very truly yours,

/sl KRISTIAN M. DAHL
Kristian M. Dahl
Associate General Counsel
KMD

Enclosures



STATE OF MINNESOTA
BEFORE THE
MINNESOTA PUBLIC UTILITIES COMMISSION

In the Matter of the Petition of Docket No. E017/PA-19-
Otter Tail Power Company
for Approval of a Transfer of Property

SUMMARY OF FILING

Please take notice that on August 20, 2019, Otter Tail Power Company (Otter Tail) filed a
petition with the Minnesota Public Utilities Commission (Commission) pursuant to Minnesota
Statute 8 216B.50 and Minnesota Rules 7825.1700 — 7825.1800, for Commission review and
approval of petition for approval of Otter Tail’s proposed acquisition from Central Power Electric
Cooperative (CPEC) of certain substation facilities and substation-related assets located at the
Bottineau Substation (Bottineau County, ND); Wahpeton Substation (Richland County, ND);
Rugby Substation (Pierce County, ND); and an approximately 4-mile-long CPEC-owned 69 kV
line segment from what is otherwise Otter Tail’s 69 kV Rolette Line (Rolette County, ND)

(collectively the proposed Purchased Assets).



STATE OF MINNESOTA
BEFORE THE
MINNESOTA PUBLIC UTILITIES COMMISSION

Katie Sieben Chair
Dan Lipschultz Vice-Chair
Valerie Means Commissioner
Matthew Schuerger Commissioner
John Tuma Commissioner
In the Matter of the Petition of Docket No. E017/PA-19-

Otter Tail Power Company
for Approval of a Transfer
of Property

PETITION FOR APPROVAL OF A TRANSFER OF PROPERTY

l. INTRODUCTION

Pursuant to Minnesota Statute § 216B.50 and Minnesota Rules 7825.1700 and
7825.1800, Otter Tail Power Company (Otter Tail) hereby petitions the Minnesota Public
Utilities Commission (Commission) for the necessary Commission approvals to acquire from
Central Power Electric Cooperative (Central Power or CPEC) certain transmission system-
related substation facilities and assets (the Purchased Assets) physically located in North Dakota

(the Requested Acquisition) at those assets’ net book value at closing, as follows:

. CPEC equipment within the Otter Tail Bottineau 115-43.8kV Substation
(Bottineau Equipment);
. CPEC equipment within the Otter Tail Wahpeton 230-115-43.8kV Substation

(Wahpeton Equipment);

. CPEC equipment within the Otter Tail Rugby 230-115-43.8kV Substation (Rugby
Equipment); and

. CPEC’s Rolette line segment — OTP Rolette four-mile long 69kV line (Rolette
Line Segment).

The sale of the above four sub-sets of assets at the four North Dakota locations, the Purchased
Assets addressed herein, is subject to closing and all applicable regulatory approvals, including

the approval sought from the Commission through the instant Application.t

1 The actual controlling details and more detailed description of the Purchased Assets at the four locations
defined here are contained at Attachment A-1 of Exhibit A to the Asset Purchase Agreement, attached hereto as
Attachment 6. Otter Tail already operates these three substations and the other ~30 miles of the Rolette line
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The Requested Acquisition is mutually agreed upon by Otter Tail and CPEC based on a
variety of benefits to be recognized by customers, as set forth and further detailed herein. The
Requested Acquisition will not extend service to retail customers and does not alter any currently
defined service areas. Rather, the Requested Acquisition provides clarity by resulting in more
seamless ownership of facilities that comprise the transmission system that support the retail
distribution of electric power to customers, especially those in the Otter Tail’s North Dakota
service territory, notably in the areas of Bottineau, Wahpeton, Rugby, and Rolette, where the
Purchased Assets are located.

Otter Tail submits that the Requested Acquisition is consistent with the public interest,
pursuant to subd. 1 of Minnesota Statute 8 216B.50, for the reasons set forth in this Petition.
Otter Tail requests that the Commission give its consent and approval by order in writing, upon

investigation without public hearing.

II.  DESCRIPTION OF THE PARTIES AND THE TRANSACTION

A. Parties to the Asset Purchase Agreement

Applicant Otter Tail is an electric public utility and transmission owning member of the
Midcontinent Independent System Operator, Inc. (MISO) and is headquartered in Fergus Falls,
Minnesota. Otter Tail is engaged in the business of generating, transmitting and selling electric
power and energy and related services and provides electricity to residential, industrial, farm,
commercial, and municipal customers over a 70,000 square-mile area within Minnesota, North
Dakota and South Dakota. Otter Tail presently serves more than 131,000 retail electric customers
throughout its service territory. As a Transmission Owner in MISO, Otter Tail’s transmission
facilities are subject to the applicable provisions of the MISO Open Access Transmission, Energy
and Operating Reserve Markets Tariff (MISO Tariff) and Otter Tail is a Network Customer under
the applicable provisions of the Southwest Power Pool, Inc. (SPP) Open Access Transmission
Tariff (SPP Tariff) and has certain transmission facilities that qualify for Facility Credits? under
the SPP Tariff.

today. Therefore, the Proposed Acquisition is limited to seeking approvals in order to complete and simplify
the ownership and maintenance arrangements at those four locations on its system.

2 Facility Credits recognize and compensate entities that are not Transmission Owners in a Regional

Transmission Organization (RTO), but that own eligible facilities that are integrated into the plans and
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If the Requested Acquisition is approved, the Purchased Assets are to be purchased from
Central Power. CPEC is a wholesale electrical generation and transmission cooperative,
headquartered in Minot, North Dakota, serving six CPEC-member distribution cooperatives,
which in turn supply electricity to farms, homes and businesses located in a service area of 25
counties across the central and southeastern third of North Dakota, and as such is engaged in the
business of, inter alia, transmitting, and selling electric power in the State of North Dakota.
Central Power is a Transmission Owner in SPP and has certain transmission facilities that are
subject to the applicable provisions of the SPP Tariff. Furthermore, CPEC has certain transmission
facilities that qualify for Facility Credits? under the MISO Tariff. As noted in the CPEC Board of
Director’s Resolution #2019-17 addended to the Purchase Agreement (Attachment 6 hereto),
CPEC has determined its continued ownership of the substation equipment and line segment that
make up the Purchased Assets is no longer significantly beneficial to CPEC’s load serving needs,
and CPEC has agreed to execute the Purchase Agreement to effectuate sale of the Purchased Assets

to Otter Tail for the net book value of the facilities on the date of sale.

B. Background and Overview of the Requested Acquisition

As further detailed in the Purchase Agreement, CPEC allowed Otter Tail the exclusive
right and option to purchase the Purchased Assets so long as Otter Tail provided notice to CPEC
on or before December 31, 2018. Otter Tail provided timely notice to CPEC to exercise its right
to purchase all of the Purchased Assets at each location (occurring in December, 2018), which was
followed by Otter Tail’s due diligence review of the Purchased Assets (starting in January, 2019,
which is expected to extend up until the closing date) and good faith negotiations of a purchase
agreement (occurring March-July, 2019). CPEC and Otter Tail agreed to the Requested
Acquisition and indicated their intent by executing said purchase agreement in July, with final
closing subject to all necessary regulatory approvals.

The exclusive option for Otter Tail to acquire the Purchased Assets from CPEC is subject
to an “all or none” purchase arrangement at each location. The purchase price for the Purchased
Assets will be fixed at CPEC’s net book value of the equipment at the time of the closing. Because

such purchase is subject to regulatory approvals in advance of closing, including the Commission’s

operations of such RTO in order to serve the power and energy requirements of transmission customers taking
transmission service under such RTO.



approval sought in connection with this Application, the exact amount for consummating the
Requested Acquisition will not be known until such time.® Closing is contingent upon final
regulatory approvals of the Commission, and the North Dakota Public Service Commission. Otter
Tail and CPEC presently envision closing within a reasonable amount of time following receipt of

these regulatory approvals, ideally by the end of 2019.

I11. COMMISSION APPROVAL

Minnesota Statute § 216B.50, subd. 1 provides in part: “No public utility shall ...acquire
. any plant as an operating unit or system in this state for a total consideration in excess of
$100,000 ... without first being authorized to do so by the commission.” Section 216B.50 further
authorizes the Commission to investigate an application for approval and consent without public
hearing. Section 216B.50 further provides that “[i]f the commission finds that the proposed action
is consistent with the public interest, it shall give its consent and approval by order in writing.”
Minnesota Rules 7825.1700 provides, in part: “A public utility, prior to entering into a
transaction, shall petition for and receive from the commission by formal written order approval
for such transaction.” In the context of mergers, the Commission in 1997 established that the
phrase “consistent with the public interest” under Minn. Stat. 216B.50 does not require an
affirmative finding of public benefit, just a finding the transaction is compatible with the public
interest. In the Matter of the Proposed Merger of Minnegasco, Inc., Docket G-008/PA-96-950.
In 1986 the Commission established that it has jurisdiction when property subject to a
proposed transaction would be part of the integrated operating system serving Minnesota
ratepayers. Inthe Matter of the Application of Interstate Power Company for Authority to Increase
its Rates for Electric Service in Minnesota, Docket E-001/GR-86-384. The Purchased Assets
would become part of Otter Tail’s integrated operating unit or system serving customers in its

three-state service territory, including Minnesota.

3 If the Requested Acquisition were to close on December 31, 2019, the net book value would be approximately
$2.0 million. Limited further depreciation would likely further, but only slightly, decrease that value if the
closing were to occur after December 31, 2019.



A. Benefits of the Requested Acquisition

The Requested Acquisition is compatible with the public interest because it minimizes cost
impacts and clarifies ownership responsibilities to the benefit of Otter Tail’s customers.

The Requested Acquisition described in this Application offers a variety of benefits,
primarily centered around the efficiencies gained by more seamless ownership of facilities that
comprise the transmission system that support the retail distribution of electric power to Otter
Tail’s customers in North Dakota, notably in the areas of Bottineau, Wahpeton, Rugby and Rolette,
where the Purchased Assets are located.

Currently, Otter Tail and CPEC both own equipment within the Wahpeton, Bottineau and
Rugby Substations. The Requested Acquisition will result in Otter Tail being the sole owner of
all the equipment located within each of these substations. Likewise, CPEC’s ownership of the
four-mile Rolette Line Segment is the only segment of CPEC line along the entire 69 KV system
between Rolette and Rolla, North Dakota — the rest of which is owned by Otter Tail (~30 miles).
The Requested Acquisition will result in Otter Tail owning the entire 69 kV system between
Rolette and Rolla (~34 miles).

Continuous ownership of all the equipment within a substation or along an entire 69 kV
system offers several efficiencies and benefits in the operation and maintenance of the system to
promote providing safe, reliable and cost-effective electric service to Otter Tail’s retail customers.
Thus, for a relatively low acquisition cost, the transaction would increase Otter Tail’s ability to
efficiently manage more seamless transmission flows and has the potential to increase facility
credits received from SPP.

More specifically and more directly resulting from the Requested Acquisition are the
efficiencies gained in operations and maintenance activities due to Otter Tail already owning and
operating transmission and distribution facilities in the vicinity of the Purchased Assets. Since
Otter Tail is already performing operations and maintenance (O&M) on its own facilities at many
of the same locations, Otter Tail anticipates a negligible increase in incremental O&M expenses,
which is anticipated to be offset by the financial benefits of the Requested Acquisition, as described
below. Otter Tail has nine Customer Service Centers across its service territory, four of which are
in North Dakota and two of which are centered in Wahpeton and Rugby. As a result, Otter Tail
has personnel nearby to quickly identify, troubleshoot, repair and restore service during

interruptions.



Likewise, clear, sole and unified Otter Tail ownership of the Purchased Assets will avoid
confusion and coordination challenges around who is responsible for what equipment during
restoration efforts — a time that is usually chaotic due to multiple interruptions that could have been
caused by more widespread storm damage. Continuous ownership should also result in a safer,
more efficient, and more reliable restoration process due to less coordination challenges.

Furthermore, shifting from multi-party ownership to sole ownership in the Wahpeton,
Bottineau and Rugby substations reduces complexity with regard to complying with certain
reliability standards enforced by the North American Electric Reliability Corporation (NERC).
The Wahpeton, Bottineau and Rugby Substations currently have solely owned equipment that is
highly integrated between Otter Tail and CPEC. As a result of the current ownership
arrangements, Otter Tail relies on CPEC equipment to ensure reliable operation of the transmission
system in accordance with the applicable NERC reliability standards, and CPEC likewise relies on
Otter Tail equipment. Sole ownership of all the equipment at each of these three substations as a
result of the Requested Acquisition will clarify NERC compliance obligations, reduce complexity
and minimize reliance on one another at these locations thereby streamlining compliance
obligations under the NERC reliability standards.

The Purchased Assets are an integral part of the transmission system that serve Otter Tail
customers, especially those at or near their locations in North Dakota, including the towns of
Bottineau, Wahpeton, Rugby and Rolette. Otter Tail estimates that the Wahpeton Equipment
serves over 900 Otter Tail customers, the Bottineau Equipment serves over 1,100 Otter Tail
customers, the Rolette Line Segment serves over 1,400 Otter Tail customers and the Rugby
Equipment is integrated with the high voltage transmission network that indirectly supports a
multitude of Otter Tail customers in the region. The Requested Acquisition will result in Otter
Tail obtaining ownership of the Purchased Assets at a much lower cost than if Otter Tail would
have needed to install new facilities at these locations in order to maintain safe, reliable and cost-
effective service to its customers.

Likewise, having control of facilities that directly serve Otter Tail customers offers the
added assurance that the facilities are being operated and maintained in accordance with Otter
Tail’s standards. Furthermore, the Requested Acquisition will also provide added certainty on the
long-term availability of these assets with the ability to more easily leverage these facilities to meet

future needs on Otter Tail’s system without needing to rely on CPEC or CPEC’s planning process.



Otter Tail will also recognize financial benefits as a result of the Requested Acquisition,
which are expected to be in the form of higher MISO revenues and lower SPP expenses — benefits
that are passed back to Otter Tail’s customers.

Otter Tail will experience higher MISO revenues due to a decrease in the amount of facility
credits that CPEC obtains through MISO. Due to the integration of the Purchased Assets with
other transmission facilities under MISO’s Tariff, CPEC is currently receiving facility credits for
its Wahpeton Equipment, Bottineau Equipment and the Rolette Line Segment. These facility
credits reduce CPEC’s Schedule 9 (Network Integration Transmission Service) expenses in MISO.
The Requested Acquisition will lower the amount of CPEC facility credits since CPEC will no
longer own the Purchased Assets, which in turn will result in higher Schedule 9 expenses to CPEC
that flow back to Otter Tail in the form of more Schedule 9 revenues. These higher MISO Schedule
9 revenues from CPEC will be included in the SPP Tracker that was established during Otter Tail’s
2016 general rate case.*®

Otter Tail will also have lower SPP expenses as a result of the Requested Acquisition
because Otter Tail will be able to obtain higher facility credits in SPP, which in turn will reduce
SPP Schedule 9 expenses. Similar to CPEC obtaining facility credits in MISO, Otter Tail will be
able to obtain facility credits from SPP for the Rugby Equipment.® As explained above, these
facility credits reduce Otter Tail’s Schedule 9 expenses in SPP. The Requested Acquisition will
increase the amount of Otter Tail facility credits since Otter Tail will now own the Rugby
Equipment, which in turn will result in lower SPP Schedule 9 expenses to Otter Tail. These lower
Schedule 9 expenses will be included in the SPP Tracker that was established during Otter Tail’s

2016 general rate case, as noted above. The combined impacts of higher Schedule 9 revenues in

4 See, Docket No. E017-GR-15-1033 and Order Point 12 in the Commission’s May 3, 2017 Order in Docket No.
EO17/GR15-1033 (establishing Otter Tail’s SPP Tracker, which includes a tracking mechanism to SPP Expense
Schedules 1, 1a, 2, 7, 8,9, 11 and 12, as well as MISO Revenue Schedules 2 and 9 related to CPEC).

Otter Tail’s SPP Tracker tracks the difference between certain MISO revenues and SPP expenses included in
base rates compared to the actual incurred MISO revenues and SPP expenses. As required by the
Commission’s rate case Order in that proceeding, the balance of the SPP Tracker will be addressed in Otter
Tail’s next rate case filing.

The Rugby Equipment currently qualifies as an eligible transmission facility under SPP’s Tariff and is currently
included as part of CPEC’s annual transmission revenue requirement in SPP. Since the Requested Acquisition
will not change the configuration of the Rugby Equipment, Otter Tail expects it will be able to obtain SPP
facility credits for the Rugby Equipment.



MISO and lower Schedule 9 expenses in SPP will result in a financial benefit to Otter Tail’s
customers, which will be reflected in the SPP Tracker and addressed in Otter Tail’s next general
rate case filing.

Lastly, the substation equipment and line segment that comprise the Purchased Assets
addressed in this Application are in good working order and are suitable for providing continued
reliable service to customers, especially those customers in North Dakota directly served by the
facilities in and around Bottineau, Wahpeton, Rugby and Rolette. As part of its due diligence on
the Purchased Assets, Otter Tail has reviewed past test records and performed on-site inspections
to conclude that these facilities are in good working order, conform with Otter Tail’s standards
and are expected to continue to provide reliable service for many years into the future.

In conclusion, the Requested Acquisition offers several quantitative and qualitative
benefits to Otter Tail and is in the best interest of continuing to provide safe, reliable and cost-

effective service to Otter Tail’s customers.

B. Other Minnesota Commission Requirements
1. Transfer Application Requirements

Minnesota Rules 7825.1800 also requires that a petition for approval of a transfer of
property be accompanied by certain information required in Minnesota Rule 7825.1400, which
primarily relates to capital structure approval. Otter Tail believes that it has provided all relevant
information called for by Minnesota Rules 7825.1400. At the time of filing of this Petition, Otter
Tail does not know of any person who has an “affiliated interest” within the meaning of
Minnesota Statutes § 216B.48, subd. 1, and there is no fee for services in connection with
underwriting, selling, purchasing or issuing of securities associated with this Petition, as there are
no securities associated with the proposed transfer of property or the Requested Acquisition.

Supporting Documents: As described in more detail above, the following attachments are

enclosed with this Application:

Attachment Description
1-5 Maps of the facilities (the Purchased Assets) addressed by the Proposed
Acquisition:

Diagram1: ND Map with approximate locations of the
Purchased Assets
Diagram 2: Map of Bottineau Equipment facilities



Diagram 3: Map of Wahpeton Equipment facilities
Diagram 4: Map of Rugby Equipment facilities
Diagram 5: Map of Rolette Line Segment facilities

6 Asset Purchase Agreement between Otter Tail and CPEC, including the
detailed descriptions and electrical one-line diagrams of the Purchased
Assets

7 Price, depreciation and net book value information

8 Form of Notice of Opportunity for Hearing

2. Applicant Waiver Requests

Minnesota Rule 7825.1400, items A to J, are filing requirements for capital structure
approval, but are also however, content requirements for property transfer proposals.” Otter Tail
asserts and respectfully requests a waiver of items F, H, | and J8, as there are no security issuances
associated with Otter Tail acquiring/ transferring the Purchased Assets and that such requirements
are otherwise not relevant to the Requested Acquisition.

Minnesota Rule 7829.3200 governs rule variance decisions, allowing the Commission to
grant a variance 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 the standards imposed by law.

The Commission previously granted a variance in similar circumstances. In Docket No.
E002/PA-13-484 involving a transfer and exchange of transmission assets between two utilities,
the Commission agreed with the Department of Commerce’s conclusion that Minnesota Rule
7825.1400 items A through J were not applicable to the petition, reasoning that these items are
related to capital structure filings and are not relevant in determining whether a property transfer
is in the public interest. Similar waivers were also granted in Docket No. EO17/PA-18-40 in a

similar transfer of property application filed by Otter Tail last year.

7 Minnesota Rule 7825.1800 (B).

Otter Tail does provide the statement as to item H, above, as to the lack of any known “affiliated interest”
within the meaning of Minnesota Statutes § 216B.48, subd. 1.



Otter Tail therefore submits its waiver request is appropriate and meets the standards for
waiver under Minnesota Rule 7829.3200. The minimal, if any, relevance of this information to
the instant Petition and associated burden are such that it would not add value to the Commission’s
consideration of the Petition, nor would the granting of such waivers in this instance adversely
affect the public interest or conflict with the standards imposed by law for a property transfer

Petition of this type.

IV. MISCELLANEOUS INFORMATION:

In support of this Petition, Otter Tail respectfully states and represents as follows:

A. Information on Purchase (Minnesota Rule 7825.1800, Parts A and C)

See Attachments 1-5 hereto for the maps relevant to the Purchased Assets. Attachment 6
hereto is the Purchase Agreement, which contains the property descriptions applicable to the
Purchased Assets. The Purchase Agreement is the parties’ mutual agreement and contain the full
terms and conditions governing the Purchased Assets and the Requested Acquisition. Attachment
8 hereto contains the information on the original cost of the Purchased Assets, the accumulated

depreciation, and the corresponding net book value estimated at December 31, 2019.

B. Agreed Upon Purchase Price, Terms for Payment and Other Considerations.

(Minnesota Rule 7825.1800, Part B)

See Attachment 6 hereto (Purchase Agreement). This Petition and the Purchase Agreement
address Otter Tail acquiring the Purchased Assets from CPEC at the net book value of such assets
at the time of closing. Otter Tail has provided documentation of the current, approximate net book
value of those assets as of December 31, 2019 as Attachment 7 hereto.

C. Exact Name of the Petitioner and the Address of its Principal Business Office
(Minnesota Rule 7825.1400, item C):

Otter Tail Power Company

215 South Cascade Street, PO Box 496
Fergus Falls, MN 56538-0496

10



D. Notices. (Minnesota Rule 7825.1400, item D)

Pursuant to Minnesota Rules Part 7829.0700 (persons authorized to receive notices and
communications with respect to this Petition), Otter Tail requests the following people be placed
on the Commission’s service list for this matter:

Kristian M. Dahl

Associate General Counsel

Otter Tail Power Company

215 South Cascade Street, PO Box 496
Fergus Falls, MN 56538-0496
Telephone: (218) 739-8922

Email: kdahl@otpco.com

JoAnn Thompson

Vice President, Asset Management
Otter Tail Power Company

215 South Cascade Street, PO Box 496
Fergus Falls, MN 56538-0496
Telephone: (218) 739-8594

Email: JThompson@otpco.com

E. Verified Statement (Minnesota Rule 7825.1400, item E)

A verified statement by a responsible officer of the petitioner attesting to the accuracy and

completeness of the enclosed information is included at the end of this Petition.

V. REQUEST FOR ORDER

Otter Tail respectfully requests the Commission approve the Requested Acquisition as
consistent with the public interest for the reasons set forth in this petition. Otter Tail further
requests that the Commission give its consent and approval by order in writing, upon investigation

without public hearing.

11



Dated: August 20, 2019
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Respectfully Submitted,
OTTER TAIL POWER COMPANY

By: /s/ KRISTIAN M. DAHL
Kristian M. Dahl

Associate General Counsel
Otter Tail Power Company
215 South Cascade Street

P. O. Box 496

Fergus Falls, MN 56538-0496
(218) 739-8722




VERIFICATION

STATE OF MINNESOTA )
) ss.
COUNTY OF OTTER TAIL )

I, JoAnn Thompson, being duly sworn on oath, says that she is the Vice President, Asset
Management of Otter Tail Power Company, the company making the foregoing Petition for
Approval of a Transfer of Property, that she has read the foregoing Petition and knows the content
thereof, and that the same is true and correct to the best of her knowledge, information and belief.

Jo Thompson
Vice President Asset Management
Otter Tail Power Company

Subscribed and sworn to before me thiSa?c‘/ﬁﬁay of M ,2019.

20, DENISE RENAE KEYS

Notary Public (_/ 6 N* oty Publc-tinnesata
R vy Commission Exgires Jan 30, 200 3




Docket No. E017/PA-19-
Attachment 1
Page 1 of 1

Estevan

Fort
Berthod
Resarvation

Sidney

ﬁﬁﬁ

Dickip0lns on

CANADA

MiG@to

=tanding

Bis n‘.[{xf_;f_:ll

r

narck

dft

Bottineau 115 kV'""®

wiauntain
D Resarvation

CPEC Rolette

I o7 Rolette

Rugby 230 kV

Devil:31e Lake

Lakewood

Fark
Spint Lake
Resarvation
AU DU COTEAU DU MISSOUR! Ja meStE Bt own

Granddryld Forks

Far[_g G

t

Wahpeton 230 kV

uTjung&;Lan

Lake

Resarvation




141th*S W

; 98th St NE

Bottineau
Municipal
Airport

)
= E :
s 5th'St & . . w
- B [ —
Fo e IS LR : 1 ! 1
2 0 7th StE . i
= =
2 -
Bottineau — R by D
Bottineau 115 kV
|
1601 ft
2
riJ
3
(] iy
96th St NE % =
"
-
<
=
e

B NE

Bo

ttineaul115kVAr

fogey
4 4

L=

Docket No. E017/PA-19-
Attachment 2
Page 1 of 1




Docket No. E017/PA-19-
Attachment 3

Page 1 of 1
= =
m -
L
Ve L vn:_ ;‘
7] 0 O Y
u < = [
< T -
@ 2 S
® ] »
- - o
g
10 T
o
o
s
87} Red RiverRd'W T
=z
wn
3
=] St Francis
< 1] Healthcare
o Campus q
2 = \
[ 7 ND-210-BYP Wahpeton 230 kV 335th St
fl Y —
18th Ave N -
16th Ave N 210}
14th Ave N SH e
= s 41.%} 75 E J490th- 5t
i?.l.ﬁ w Boisde & @ m
— — P Sioux Golf * =
10 T Course 3
z = - _’j
v ” 7] Ak
o) w e )
= = o)
= = o
o 7 = hahinkapa
EII_ il E =z Park
o i £ & & 1 .
- : 0 ] T o 3 Z Z
rSE z o 2 £ £ E
9 = ') S
v 3rd Ave N Il
T\ 3rd Ave N
A o" Welles
5/ 2rd Ave N wrk
| Wahpeton z
{13}—Dakota-Ave—"21P. 12007 LA Breckenridge -
=2 i1 L) Ly Burington Northem - -Santa Fe
‘.".“ MIMa, T
L VNN
79-1/2 St-SE 4th Ave S 0 “_; d ,,fj_lg_m
® " 5 > O
7] = n = 7 7 16
= LE += o ﬁ“‘.’r-- o .
= E=—2 lanave-5IElA ) 3
1l Tl § r \‘*—--—Buffalo-Ave-—— 75
80th St-SE— — 1th Ave S Milwa ukes Ave 360th
127 =
Breckenndge w =
Wahpaton Wi [7]
Intst Airport o &
<

182

66 1t




Docket No. E017/PA-19-
Attachment 4
Page 1 of 1

w
6 7th St-NE 67th St NE 3
2
-
=]
®
o~y
13 5
: 1601 ft
5 = . Burlinglos
B6th St NE Rugby 15t St NE 66th St N 2
=
o 2nd St SE
L)
2 w 3rd St SE
£ Lot 4th St SE
ES Sk i
c < 5th St SE
L] 2 '
T W w
2 w 1 =
W = v
w o < a
gth St sll.w' L Ed 5 -
g E— I:‘:j ™ Lop ]
9 =
L)
>
<
-
- Rugby
Golf Club
Highway. 2.W :
LA Y 65 theS t:sNW. 2 L T T —
™y Rugby 230 kv Rugby230)kv
’ 4
3
w
=
z L
H =T
; - = w
) G4th St NE P
2 ;
(-]
o~
>




Docket No. E017/PA-19-
Attachment 5
Page 1 of 1

S - 55} —C w 9
CPEC Rolette - =
B t
D g g
-
= T
o E
= =
=
w
-
[ ] 647 ft
=
£
5
-
D OTH Rolette
w
= Tth Ave
2 7ih Ave
<
=
&
o 1l
w Rolke tte n__ .
- 0kt = Sth Ave oty Ave
Airpon y
2 5 E - l
Z 5 7 - 24
‘E 3 é o :: 4thlAve w0
Wol Creek = £ = & K -
t = ::,, a
z 3rd Ave = 3rd Ave
= T s
3 2
% 2nd Ave 2nd Ave i £
861h s NE A ‘ ' @ 4
NE = a
|
B6th St NE 86th St NE Rc:oletle &,
75 @
[
=
[ . |
w

CPEC Rolette

“OTF/Rolette




PUBLIC DOCUMENT - NOT PUBLIC (OR PRIVILEGED) DATA HAS BEEN EXCISED
Docket No. E017/PA-19-

Attachment 6

Page 1 of 37

ASSET PURCHASE AGREEMENT

between

CENTRAL POWER ELECTRIC COOPERATIVE, INC.,
a cooperative corporation under the State of North Dakota

and

OTTER TAIL POWER COMPANY,

a Minnesota corporation

dated as of

July 11, 2019



PUBLIC DOCUMENT - NOT PUBLIC (OR PRIVILEGED) DATA HAS BEEN EXCISED
Docket No. E017/PA-19-

Attachment 6
Page 2 of 37
TABLE OF CONTENTS
RECTITALS Lottt e e sen e s ar e e et s srn e sren e 2
ARTICLE I - DEFINITIONS ... it 3
ARTICLE [ - PURCHASE AND SALE ..o, 5
ARTICLE Tl - MUTUAL CONDITIONS PRECEDENT TO THE PARTIES’
OBLIGATTONS ...ttt st sa s enb s 6
ARTICLE IV — CLOSING ....coiiitiivirieeieeei s ssees s e ceneessmnes e s eesenn e s enees 7
ARTICLE V—-REPRESENTATIONS AND WARRANTIES OF CPEC............... 8
ARTICLE VI— REPRESENTATIONS AND WARRANTIES OF OTP............... 10

ARTICLE V11 - PERFORMANCE PENDING CLOSING AND COVENANTS. 12

ARTICLE VIII - INDEMNIFICATION .....cocciniiiiiriirinnecec e 12
ARTICLE IX — PERFORMANCE FOLLOWING THE CLOSING DATE ......... 14
ARTICLE X — TERMINATION ....cccciiiiimiiiiiiiiesiniesiiniiie s 15
ARTICLE XI — MISCELLANEOUS ......coccoiiiiiii i 16
EXHIBITS AND SCHEDULES. ..ot 21

Executable Verson



PUBLIC DOCUMENT - NOT PUBLIC (OR PRIVILEGED) DATA HAS BEEN EXCISED
Docket No. E017/PA-19-

Attachment 6

Page 3 of 37

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement"), dated as of July 11, 2019, is
entered into between Central Power Electric Cooperative, Inc., a cooperative
corporation organized under the laws of the State of North Dakota ("CPEC") and Otter
Tail Power Company, a Minnesota corporation ("OTP"). CPEC and OTP are referred
to herein individually as “Party” and collectively as “Parties”.

RECITALS

WHEREAS, OTP is an electric utility engaged in the business of generating,
transmitting and selling electric power and energy and related services in the States of
Minnesota, North Dakota and South Dakota; and

WHEREAS, CPEC is a wholesale clectrical generation and transmission
cooperative, which purchases and transmits power to serve its six-member rural electric
distribution cooperatives across the central and southeastern third of North Dakota, and
as such is engaged in the business of, inter alia, transmitting, and selling electric power in
the State of North Dakota; and '

WHEREAS, CPEC and OTP had entered into a Contract for Electric Service
Integrated Systems Supplement No. 7 on November 21, 1973 (“ITA”) under which each
Party owned discrete facilities comprising an integrated, jointly planned system for the
purpose of providing improved electric service to the load of the parties; and

WHEREAS, CPEC and OTP had entered into an interconnection agreement
(“Interconnection Agreement™)! in order to provide for the continued, reliable operation
of their transmission systems that were originally established under the ITA following
termination of the ITA on December 31, 2015;% and

WHEREAS, as part of on-going discussions between CPEC and OTP surrounding
the recent Interconnection Agreement, CPEC agreed that OTP has the exclusive right and
option to purchase the following equipment and line segment, so long as OTP provides
notice to CPEC on or before December 31, 2018:

e CPEC equipment within the Otter Tail Bottineau 115-43.8kV Substation
(“Bottinean Equipment™);

e CPEC equipment within the Otter Tail Wahpeton 230x115-43.8kV Substation
(“Wahpeton Equipment”);

I FERC Docket Nos. ER18-687 and ER18-689.
2 FERC Docket No. ER16-875-000.
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e CPEC equipment within the Otter Tail Rugby 230x115-43.8kV Substation
(“Rugby Equipment™); and

» CPEC’s Rolette line segment — OTP Rolette four-mile long 69kV line (“Rolette
Line Segment”).

The sale of the above four assets together being referred to as the “Purchased

Assets™; and

WHEREAS, OTP provided such timely notice exercising its exclusive right to
purchase all of the Purchased Assets at each location, with the purchase price set at the
net book value of the equipment at the time of the closing, subject the negotiation and
execution of this Agreement, acquiring all regulatory and recovery approvals and OTP’s
final review of the equipment and sites;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

For purposes of this Agreement, the following capitalized terms not otherwise
defined elsewhere in this Agreement shall have the meanings specified:

"Applicable Laws" means any and all laws, ordinances, constitutions,
regulations, statutes, treaties, rules, codes, and Injunctions adopted, enacted,
implemented, promulgated, issued, entered, or deemed applicable by or under the
authority of any Governmental Body having jurisdiction over a specified Person or any of
such Person's properties or assets.

“Encumbrance” means any mortgage, pledge, commitment, deeds of trust,
assessment, security or equitable interest, indenture, lien, prior assignments, adverse
claim, judgment, levy, encroachment, claims of any nature or other similar encumbrance
ot restriction.

"FERC" means the Federal Energy Regulatory Commmission, or any successor
regulatory authority.

“Final Order” means any action or decision of the Governmental Body as to
which (i) no request for a stay is pending, no stay is in effect, and any deadline for filing
such request that may be designated by statue or regulation has passed, (i1) no petition for
rehearing or reconsideration or application for review is pending and the time for the
filing of such petition or application has passed, (iii) the Governmental Body does not

3 The actual controlling details and more detailed description of the Purchased Assets at
the four locations defined here are contained at Exhibit A.
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have the action or decision under reconsideration on its own motion and the time within
which it may effect such reconsideration has passed, and (iv) no judicial appeal is
pending or in effect and any deadline for filing any such appeal that may be designated
by statue or rule has passed.

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

“Good Utility Practice” shall mean any of the applicable practices, methods and
acts engaged in or approved by a significant portion of the electric utility industry during
the relevant time period, or any of the practices, methods and acts which, in the exercise
of reasonable judgment by a Party 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, giving due
regard to the requirements of governmental agencies having jurisdiction.

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

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

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

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

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

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

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

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

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

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

ARTICLE 11
PURCHASE AND SALE

Section 2.01 Purchase and Sale of Assets. Subject to the terms and conditions
set forth herein, CPEC shall sell, assign, transfer, convey and deliver to OTP, and OTP
shall purchase from CPEC, all of CPEC's right, title and interest in: (i) the assets set forth
in Attachment A-1 to Exhibit A attached hereto (the "Purchased Assets"), free and
clear of any Encumbrance.

Section 2.02 No Liabilities. OTP shall not assume any liabilities or obligations
of CPEC of any kind, whether known or unknown, contingent, matured or otherwise,
whether currently existing or hereinafter created.

Section 2.03 Purchase Price. The purchase price for the Purchased Assets
identified in Attachment A-1 of Exhibit A shall be equal to the net book value of the
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Purchased Assets at Closing (as defined in Section 4.01).* (“Purchase Price”). OTP shall
pay the Purchase Price to CPEC at the Closing (as defined in Section 4.01) in cash by
wire transfer of immediately available funds in accordance with the wire transfer
instructions to be provided by CPEC.

Section 2.04 Tax Responsibility. CPEC shall be responsible for any taxes or
similar fees associated with the Purchased Assets incurred up to and including the date of
Closing while OTP shall be responsible for any taxes or similar fees incurred after the
date of Closing. The Purchase Price shall not include any cost of unpaid or overdue taxes
or similar fees that were due or otherwise incurred prior to the date of Closing.

ARTICLE 111
MUTUAL CONDITIONS PRECEDENT TO THE PARTIES' OBLIGATIONS

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

Section 3.0% Proceedings. There being no (i) Proceeding which has been
brought, asserted, commenced, or threatened and not yet resolved against any Party by
any Person involving or affecting in any way that Party’s consummation of the
transactions contemplated hereby, or (ii) Applicable Laws restraining or enjoining, or
which may reasonably be expected to nullify or render ineffective, this Agreement or the
consummation of the ftransactions contemplated hereby or which otherwise could
reasonably be expected to have a Material Adverse Effect on the Purchased Assets to be
sold hereunder.

Section 3.02 Consents and Approvals. OTP shall have received evidence, in
form and substance reasonably satisfactory to the respective counsel for each respective
Party, that all consents, waivers, releases, authorizations, approvals, licenses, certificates,
Permits, and franchises of all Persons (including each and every Governmental Body) set
forth in Schedule 1.2 attached hereto have been obtained and are in full force and effect.
CPEC shall execute and deliver written instruments, in form and substance reasonably
satisfactory to OTP, evidencing release of any Encumbrances and/or affidavit of payment
of debts and claims with respect to the Purchased Assets after closing. All consents of a
Governmental Body shall be by Final Order; provided, however, that if such Party waives
the condition of Governmental Body consent by Final Order, the Parties shall consider
the Governmental Body consent without Final Order sufficient to proceed to Closing
according to the other terms of this Agreement.

Section 3.03 Accuracy of Representations and Warranties. The
representations and warranties made by each Party in this Agreement (as modified by the

* All Purchased Assets encompassed by this Agreement had a net book value of
$2,080,426 (as of December 31, 2018).
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Schedules and any Supplement(s) not objected to by the other Party) shall be true and
correct in all material respects at and as of the Closing with the same force and effect as
though such representations and warranties had been made or given at and as of the
Closing.

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

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

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

Section 3.07 Easements. At Closing, CPEC shall transfer to OTP easements
and permits for the Rolette Line Segment, as described in Exhibit D. Furthermore, the
Parties agree to work together to grant and otherwise secure and memorialize the
necessary easements to one another in order.to accommodate the ownership arrangements
that will exist after the Closing Date.

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

ARTICLE1YV
CLOSING

Section 4.01 Closing. Subject to the fulfillment or satisfaction of the various
conditions precedent and other duties and obligations of the Parties set forth herein, the
closing of the transactions contemplated by this Agreement (the "Closing") shall take
place no later than sixty (60) days after all of the conditions precedent, set forth in Article
ITI, have been met (the "Closing Date"). The consummation of the transactions
contemplated by this Agreement shall be deemed to occur at 12:01 a.m. on the Closing
Date.
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Section 4.02 Closing Deliverables.
(a) At the Closing, CPEC shall deliver to OTP the following;

)] bill of sale in the form of Exhibit A attached hereto, duly executed
by CPEC transferring the Purchased Assets to OTP;

(ii)  any permits or easements addressed in or required by Section 3.07
of the Agreement including CPEC’s assignment of easements substantially in the
form of Exhibit D; and

(iii))  CPEC’s closing certificate substantially in the form of Exhibit B
attached hercto

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

(i) the Purchase Price as defined in Section 2.03, to be paid by wire in
immediately available funds in accordance with the wire transfer instructions to
be provided by CPEC; and

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

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF CPEC

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

Section 5.02 Organization and Authority of CPEC; Enforceability. CPEC is
a cooperative corporation duly organized, validly existing and in good standing under the
laws of the state of North Dakota. CPEC has full corporate power and authority to enter
into this Agreement and the documents to be delivered hereunder, to carry out its
obligations hereunder and to consummate the transactions contemplated hereby. The
execution, delivery and performance by CPEC of this Agreement and the documents to
be delivered hereunder and the consummation of the transactions contemplated hereby
have been duly authorized by all requisite corporate action on the part of CPEC. This
Agreement and the documents to be delivered hereunder have been duly executed and
delivered by CPEC, and (assuming due authorization, execution and delivery by OTP)
this Agreement and the documents to be delivered hereunder constitute legal, valid and
binding obligations of CPEC, enforceable against CPEC in accordance with their
respective terms.
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Section 5.03 No Conflicts; Consents. The execution, delivery and performance
by CPEC of this Agreement and the documents to be delivered hereunder, and the
consummation of the transactions contemplated hereby, do not and will not: (a) violate or
conflict with the certificate of incorporation, by-laws or other organizational documents
of CPEC; (b) violate or conflict with any judgment, order, decree, statute, law, ordinance,
rule or regulation applicable to CPEC or the Purchased Assets; (¢) conflict with, or result
in (with or without notice or lapse of time or both) any violation of, or default under, or
give rise to a right of termination, acceleration or modification of any obligation or loss
of any benefit under any contract or other instrument to which CPEC is a party or to
which any of the Purchased Assets are subject; or (d) result in the creation or imposition
of any Encumbrance on the Purchased Assets. Except as set forth in the Exhibits and
Schedules attached hereto, no consent, approval, waiver or authorization is required to be
obtained by CPEC from any person or entity (including any Governmental Body) in
connection with the execution, delivery and performance by CPEC of this Agreement and
the consummation of the transactions contemplated hereby.

Section 5.04 Clear Title to Purchased Assets. CPEC owns and has good title
to the Purchased Assets. CPEC will make the Purchased Assets free and clear of
Encumbrances as a result of this transaction.

Section 5.05 Condition of Assets. CPEC warrants that they have performed
periodic testing and maintenance activities on the Purchased Assets and that the
Purchased Assets, as far as CPEC is aware, are in good condition and are adequate for the
uses to which they have been put, and none of such Purchased Assets are in need of
maintenance or repairs except for ordinary, routine maintenance and repairs that are not
material in nature or cost. The Purchased Assets are sold, transferred, and delivered “As
Is — Where Is” and CPEC makes no warranties, expressed or implied, relating thereto and
hereby expressly disclaims any warranty or merchantability or fitness for a particular
purpose. If the Purchased Assets are in need of repair or replacement prior to the Closing
Date, CPEC shall consult with OTP in advance of expending capital costs associated with
the repair or replacement of the Purchased Assets and all such capital costs expended
prior to the Closing Date will be the responsibility of CPEC and may be added to the
Purchase Price of the Purchased Assets. All work performed on the Purchased Assets
shall, at all times, be performed in accordance with Good Utility Practice.

Section 5,06 Operating, Third-Party Contracts and Financing
Arrangements. Except with respect to contracts that have been fully performed or
terminated as of the Closing Date hereof and have no further force or effect, CPEC is not
a party to any oral or written contract with respect to the operation of the Purchased
Assets, and the Purchased Assets are not subject to any such operating contract.
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CPEC has included the Purchased Assets as part of their indenture as collateral
for operating loans. CPEC will work with their Trustees to remove the Purchased Assets
from their indenture within 30 days of the Closing Date to reflect the transfer of assets
effective on the Closing Date.

Section 5.07 Compliance with Laws. CPEC has complied, and is now
complying, with all applicable federal, state and local laws and regulations applicable to
ownership and use of the Purchased Assets.

Section 5.08 Legal Proceedings. There is no claim, action, suit, proceeding or
governmental investigation ("Action") of any nature pending or, to CPEC's knowledge,
threatened against or by CPEC (a) relating to or affecting the Purchased Assets; or (b)
that challenges or seeks to prevent, enjoin or otherwise delay the transactions
contemplated by this Agreement. No event has occurred or circumstances exist that may
give rise to, or serve as a basis for, any such Action.

Section 5.9  Brokers. No broker, finder or investment banker is entitled to any
brokerage, finder's or other fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of
CPEC.

Section 5.10 Insurance. CPEC self-insures the Purchased Assets and will
- continue to do so until the Closing Date.

Section 5.11 Full Disclosure. No representation or warranty by CPEC in this
Agreement and no statement contained in the Exhibits or Schedules to this Agreement or
any certificate or other document furnished or to be furnished to OTP pursuant to this
Agreement contains any untrue statement of a material fact, or omits to state a material
fact necessary to make the statements contained therein, in light of the circumstances in
which they are made, not misleading.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF OTP

Section 6.01. OTP represents and warrants to CPEC that the statements
contained in this Article VI are true and correct as of the date hereof. For purposes of this
Article, "OTP's knowledge," "knowledge of OTP" and any similar phrases shall mean the
actual knowledge of any director or officer, or management and staff employees of OTP,
after due inquiry.
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Section 6.02 Organization and Authority of OTP; Enforceability. OTP is a
corporation duly organized, validly existing and in good standing under the laws of the
state of Minnesota. OTP has full corporate power and authority to enter into this
Agreement and the documents to be delivered hereunder, to carry out its obligations
hereunder and to consummate the transactions contemplated hereby. The execution,
delivery and performance by OTP of this Agreement and the documents to be delivered
hereunder and the consummation of the transactions contemplated hereby have been duly
authorized by all requisite corporate action on the part of OTP. This Agreement and the
documents to be delivered hereunder have been duly executed and delivered by OTP, and
(assuming due authorization, execution and delivery by CPEC) this Agreement and the
documents to be delivered hereunder constitute legal, valid and binding obligations of
OTP enforceable against OTP in accordance with their respective terms.

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

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

Section 6.05 Condition of Assets. CPEC has made and will continue to make
the Purchased Assets, along with inspection and test reports, available for inspection.
CPEC has made and will continue to make CPEC maintenance personnel available for
discussions with OTP personnel, either via telephone, email, or face-to-face meetings at
the substation locations prior to Closing. OTP inspected the Purchased Assets and will
continue to review and discuss maintenance procedures along with any maintenance
concerns with CPEC’s maintenance personnel at the substation locations. OTP has
determined that the Purchased Assets are in good condition and adequate for the uses to
which they have been put, and none of the Purchased Assets are in need of maintenance
or repairs except for ordinary, routine maintenance and repairs that are not material in
nature or cost.
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ARTICLE VII
PERFORMANCE PENDING CLOSING AND COVENANTS

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

Section 7,01 Notification of Inaccuracy. Each Party shall promptly notify the
other Party in writing of any material inaccuracy made in this Agreement of which that
Party becomes aware or otherwise has knowledge prior to the Closing Date.

Section 7.02 Regulatory Approval. Upon execution of this Agreement, OTP
shall promptly proceed to file or transmit, as applicable, all applications, consent requests
and associated documentary material required by or necessary to obtain all regulatory
approvals, both state and federal as necessary, of OTP’s acquisition of the Purchased
Assets so as to satisfy this condition precedent to Closing. CPEC shall promptly support
and cooperate with OTP as is reasonably necessary.

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

Section 7.04 Transfer Taxes. All transfer, documentary, sales, use, stamp,
registration, value added and other such taxes and fees incurred in connection with this
Agreement and the documents to be delivered hereunder shall be borne and paid by OTP
when due. OTP shall, at its own expense, file any required tax return or other document
with respect to such taxes or fees (and CPEC shall cooperate with respect thereto as
necessary).

Section 7.05 Further Assurances. Following the Closing, each of the parties
hereto shall execute and deliver such additional documents, instruments, conveyances
and assurances and take such further actions as may be reasonably required to carry out
the provisions hereof and give effect to the transactions contemplated by this Agreement
and the documents to be delivered hereunder, including as provided for in further detail
in Article IX below.

ARTICLE VIII
INDEMNIFICATION

Section 8.01 Swurvival. All representations, warranties, covenants and

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

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

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

Nothing contained in this Agreement shall be construed to render either Party
liable for any claims, demands, costs, losses, causes of action, damages or liability of
whatsoever kind or nature, arising out of or resulting from the construction, operation or
maintenance of the Purchased Assets following the Closing Date of either Party’s electric
system.

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

Section 8.03 Effect of Insurance. A Party’s obligation to provide
indemnification under this Article VIII shall be offset to the extent of any other source of
indemnification or any otherwise applicable insurance coverage maintained. Parties
agree to cooperate with each other to ensure any respective insurance coverage is
addressed in any situation, claim or claims where indemnification under this Article VIII
is appropriate, and the Parties shall use commercially reasonable efforts to promptly and
diligently pursue any such claim and cooperate fully with the insurance carrier(s) and the
indemnitying Party in the prosecution of the claim or claims.
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Section 8.04 Reserved.

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

Section 8.06 Limitations of Liability.

(a) Non-Third-Party Claims. IN NO EVENT SHALL ANY PARTY'S
INDEMNIFICATION OBLIGATIONS PURSUANT TO THIS ARTICLE VIII WITH
RESPECT TO LOSSES, OTHER THAN THOSE ARISING FROM THE CLAIMS OF
THIRD PARTIES, EXCEED §1,000,000.

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

Section 8.07 Cumulative Remedies. The rights and remedies provided in this
Section are cumulative and are in addition to and not in substitution for any other rights
and remedies available at law or in equity or otherwise.

ARTICLE IX
PERFORMANCE FOLLOWING THE CLOSING DATE

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

Section 9.01 Further Acts and Assurances. Each Party agrees that, at any
time and from time to time, on and after the Closing Date, upon the reasonable request of
the other Party, the Party will do or cause to be done all such further acts and things and
execute, acknowledge, and deliver or cause to be executed, acknowledged, and delivered
any and all papers, documents, instruments, agreements, assignments, transfers,
assurances and conveyances as may be necessary or desirable to carry out and give effect
to the provisions and intent of this Agreement. In addition, from and after the Closing
Date, cach Party will afford to the other Parties and their respective attorneys, engineers,
accountants, and other representatives access during normal business hours to such books
and records relating to the assets exchanged under this Agreement as may reasonably be
required in connection with the preparation of financial information, the filing of Tax
Returns, and the operation and maintenance of such assets, and will cooperate in all
reasonable respects in connection with claims and Proceeding asserted by or against
Third Parties relating to or arising from the transactions contemplated hereby.
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Section 9.02 Mortgage Release. After the Closing, CPEC shall promptly
proceed to file or transmit, as applicable, all applications, consent requests and associated
documentary material required by or necessary to obtain release of the Purchased Assets
from the Trust Indenture, if applicable, so as to satisfy this condition subsequent to
Closing,

Section 9.03 Information Provided to Affected Parties. The Parties shall
work together in good faith to inform affected parties that CPEC has sold the Purchased
Assets to OTP. These affected parties shall include, but not be limited to: FERC,
Southwest Power Pool (“SPP”), Midcontinent Independent System Operator (“MISO”),
Basin Electric Power Cooperative (“Basin”), Western Area Power Administration
(“WAPA”), and Midwest Reliability Organization (“MRO”). To the extent necessary,
the Parties shall work in good faith by supplying copies of any required documentation to
demonstrate ownership of the Purchased Assets to any requesting affected parties.

CPEC shall have the obligation to amend any contract to which it is a party that is
impacted by Section 2.01 (the purchase and sale of the assets} to reflect that CPEC no
longer has ownership, maintenance, repair, replacement, and operational responsibilities
for the Purchased Assets following the Closing Date. Likewise, OTP shall have the
obligation to amend any contract to which it is a party that is impacted by Section 2.01 to
reflect OTP has the ownership, maintenance, repair, replacement, and operational
responsibilities for the Purchased Assets following the Closing Date,

Section 9.04 OTP Operating and Maintenance Obligations. Immediately
upon the Closing, OTP agrees to assume the ownership, maintenance, repair,
replacement, and operation of the Purchased Assets at its sole cost. OTP acknowledges
that the personal property CPEC is selling to OTP through this Asset Purchase
Agreement is sold, transferred and delivered “As Is — Where Is” and, except as otherwise
noted in this Agreement, CPEC makes no warranties, expressed or implied, relating
thereto and hereby expressly disclaims any warranty or merchantability or fitness for a
particular purpose.

ARTICLE X
TERMINATION

Section 10.01 Termination. This Agreement may be terminated and the
transactions contemplated herein may be abandoned after the date of this Agreement, but
not later than the Closing:

(2) by mutual written consent of the Parties hereto,

(b) by any Party if any of the conditions provided for in Article III of this
Agreement have not been met and have not been waived in writing by the Party seeking
to terminate on or before the Closing Date.
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() by any Party if the Closing shall not have occurred on or before December
31, 2020.

In the event of termination or abandonment by any Party as provided in this
Section 10.01, written notice shall forthwith be given to the other Party and, except as
otherwise provided herein, each Party shall pay its own expenses incident to preparation
or consummation of this Agreement and the transactions contemplated hereunder and no
Party shall have any Liability to any other Party hereunder except such liability as may
arise as a result of a breach hereof (which liability, for the avoidance of doubt, shall be
subject to the limitations set forth in Section 8.06).

Section 10.02 Return of Documents and Nondisclosure. If this Agreement is
terminated for any reason pursuant to Section 10.01 of this Agreement, each Party and its
counsel shall return all documents and materials which shall have been furnished by or on
behalf of the other Parties, and all copies thereof.

ARTICLE XI
MISCELLANEOUS

Section 11.01 Transactional Expenses. All costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby
(“T'ransactional Expenses™) shall be paid by the Party incurring such costs and
expenses.

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

If to CPEC:

Central Power Electric Cooperative

525 20" Ave SW

Minot, ND 58701

Attn: Manager — Operations & Engineering
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If to OTP:

Otter Tail Power Company

215 South Cascade Street

Fergus Falls, MN 56537

Attention: Manager, Delivery Planning

With a copy to:

Otter Tail Power Company
215 South Cascade Street
Fergus Falls, MN 56537
Attention: Legal Department

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

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

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

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

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

Section 11.08 Supplementation of Schedules. A Party may elect to deliver a
supplement ("Supplement”) to one or more of the Exhibits or Schedules previously
delivered to the other Party in accordance with the following procedures: Any and all
Supplements must be in writing and must be delivered to the other Party prior to the
scheduled Closing Date. The other Party shall be given the opportunity of ten business
days following the delivery of the proposed Supplement to consider that Supplement. If
the recipient does not object to the contents of the Supplement within such period, the
Exhibit or Schedule in question shall be deemed amended by the Supplement. If the
recipient objects to a proposed Supplement, the sole remedy of such objecting Party shall
be termination of this Agreement in accordance with Section 10.01 of this Agreement,
provided that this limitation of remedies shall only apply if the Supplement was prepared
in connection with or was made necessary by a change in circumstance of which the
Party proposing the Supplement was unaware from the date of this Agreement to the date
of the proposed Supplement.

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

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

Section 11.11 Governing Law. This Agreement shall be governed by and
construed in accordance with the internal laws of the State of North Dakota.

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

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

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to
be executed as of the date first written above by their respective officers thereunto
duly authorized.

CENTRAL POWER ELECTRIC
COOPERATIVE, INC., a cooperative

corporation

Name: Thomas L. Meland
Title: General Manager

OTTER TAIL POWER COMPANY,
a Minnesota corporation

By:
Name: Tim Rogelstad
Title: President
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IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement to
be executed as of the date first written above by their respective officers thereunto

duly authorized.
CENTRAL POWER ELECTRIC

COOPERATIVE, INC., a cooperative
corporation

By:
Name: Thomas L. Meland
Title: General Manager

OTTER TAIL POWER COMPANY,
a Minnesota corporation

B R

Name: Tim Rogelstad
Title: President

Executable Version 20



PUBLIC DOCUMENT - NOT PUBLIC (OR PRIVILEGED) DATA HAS BEEN EXCISED

Exhibits

Exhibit A.

Attachment A-1.

Exhibit B.
Exhibit C.
Exhibit D.

Schedules

EXHIBITS AND SCHEDULES

Bill of Sale for Purchased Assets
Purchased Assets - Equipment

CPEC Closing Certificate
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Assignment of Easements for Rolette Line

1.1 Filings, Permits, Authorizations and Consents
1.2 Liens, Mortgages, and Other Encumbrances
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EXHIBIT A
BILL OF SALE FOR PURCHASED ASSETS

FOR VALUABLE CONSIDERATION, the receipt and legal sufficiency of which
is hereby acknowledged, Central Power Electric Cooperative, Inc., a cooperative
corporation incorporated under the laws of the state of North Dakota, hereinafter referred
to as “CPEC” does hereby sell, transfer and deliver to Otter Tail Power Company, a
Minnesota corporation, hereinafter referred to as “OTP”, all of CPEC’s right, title and
interest in and to the following property described in Attachment A-1 to this Exhibit A,
and located on the real property also described in Attachment A-1, hereinafter referred to
as the “Personal Property.”

CPEC hereby warrants and represents to O'TP that CPEC is the owner and holder
of the Personal Property described in Attachment A-1 to this Exhibit A and that it has the
- right to sell, transfer and deliver said Personal Property to OTP and that it is free or,
within a reasonable period of time following the date of this Bill of Sale, will be made
free and clear of any and all Encumbrances.

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

Intending to be legally bound, CPEC has caused this Bill of Sale to be executed in
its name by a duly authorized representative on ,2019.

CENTRAL POWER ELECTRIC
COOPERATIVE, INC,,
a cooperative corporation

By:
Name: Thomas L. Meland
Title: General Manager
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Attachment A-1
PURCHASED ASSETS
EQUIPMENT:
Bottineau 115-43.8kV Substation
All CPEC equipment located within the Otter Tail Bottineau 115-43.8kV
Substation’s footprint; which is located in the NW %, Section 31, T 162N, R 75W
of Bottineau County, ND; including circuit switchers, circuit breakers,
transformers, relaying, switches, bus, arresters, etc. shall be conveyed to OTP.
The CPEC equipment conveyed to OTP is generally shown in the dark black
dashed lines in the one-line diagram below. The intent of this Asset Purchase

Agreement is that CPEC will not own any equipment located within the Otter Tail
Bottineau 115-43.8kV Substation after the Closing Date.

[PROTECTED DATA BEGINS...

..PROTECTED DATA ENDS]
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Wahpeton 230x115-43.8kV Substation

All CPEC equipment located within the Otter Tail Wahpeton 230x115-43.8kV
Substation’s footprint; which is located in Section 33, T 133N, R 47W of
Richland County, ND; including circuit switchers, circuit breakers, transformers,
relaying, switches, bus, arresters, etc. shall be conveyed to OTP. The CPEC
equipment conveyed to OTP is generally shown in the dark black dashed lines in
the one-line diagram below. The intent of this Asset Purchase Agreement is that
CPEC will not own any equipment located within the Otter Tail Wahpeton
230x115-43.8kV Substation afier the Closing Date.

[PROTECTED DATA BEGINS...

..PROTECTED DATA ENDS]
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Rugby 230x115-43.8kV Substation

All CPEC equipment located within the Otter Tail Rugby 230x115-43.8kV
Substation’s footprint; which is located in the NE Y, Section 7, T 156N, R 72W
of Pierce County, ND; including circuit breakers, relaying, switches, bus,
arresters, etc. shall be conveyed to OTP. The CPEC equipment conveyed to OTP
is generally shown in the dark black dashed lines in the one-line diagram below.
The intent of this Asset Purchase Agreement is that CPEC will not own any
equipment located within the Otter Tail Rugby 230x115-43.8kV Substation after
the Closing Date.

[PROTECTED DATA BEGINS...

..PROTECTED DATA ENDS]
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CPEC Rolette to OTP Rolette 69 kV Transmission Line (4 miles)

All CPEC material and components including structures, conductor, hardware,
etc. used to construct the approximately 4-mile long 69kV transmission line
between the CPEC Rolette 115kV substation and OTP’s 69kV transmission line
near OTP’s 69kV switch 343; which is approximately %2 mile north of Rolette,
ND shall be conveyed to OTP. CPEC’s existing easements will be assigned and
line switch 344 will be included in the sale of this line segment. The west end of
the line segment terminates at CPEC’s 69kV dead end structure located within
CPEC’s Rolette 115kV substation located in the NW 1/4, Section 23, T 160N, R
72W of Rolette County, ND and the east end of the line segment terminates on
OTP’s existing 69kV line in the NE %, Section 20, T160N, R 71W of Rolette
County, ND. The CPEC transmission line and switch 344 conveyed to OTP are
generally shown in the dark black dashed lines in the one-line diagram below. No
portion of CPEC’s Rolette 115kV substation is being conveyed as part of this
sale. The intent of this Asset Purchase Agreement is that CPEC will not own any
portion of the 69kV transmission line between CPEC’s Rolette 115kV substation
and OTP’s existing 69kV transmission line near the City of Rolette, ND, which
continues on to CPEC’s Rolla 115kV substation, after the Closing Date.

[PROTECTED DATA BEGINS...

..PROTECTED DATA ENDS]

Executable Version 26



PUBLIC DOCUMENT - NOT PUBLIC (OR PRIVILEGED) DATA HAS BEEN EXCISED
Docket No. E017/PA-19-

Attachment 6

Page 29 of 37

Exhibit B
CPEC CLOSING CERTIFICATE

CPEC hereby certifies to OTP pursuant to Article IV of the Asset Purchase
Agreement made and entered into as of the day of , 2019, by
and between CPEC and OTP (the “Asset Purchase Agreement”), as follows:

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

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

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

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

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

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, this Closing Certificate has been executed as of the
day of , 2019,

CENTRAL POWER ELECTRIC
COOPERATIVE, INC,,
a cooperative corporation

By:
Name: Thomas L. Meland
Title: General Manager

ISIGNATURE PAGE TO CLOSING CERTIFICATE]
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EXHIBIT C
OTP CLOSING CERTIFICATE
OTP hereby certifies to CPEC pursuant to Article IV of the Asset Purchase

Agreement made and entered into as of the day of , 2019, by
and between CPEC and OTP (the “Asset Purchase Agreement”), as follows:

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

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

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

4. With respect to all statements used and delivered by OTP pursuant to
Article VI of the Asset Purchase Agreement, OTP keeps its books and records in
conformity with the U.S. Federal Energy Regulatory Commission Uniform System of
Accounts,

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

6. OTP acknowledges that the personal property CPEC is selling to OTP
through this Asset Purchase Agreement is sold, transferred and delivered “As Is — Where
Is” and, except as otherwise noted in this Agreement, CPEC makes no warranties,
expressed or implied, relating thereto and hereby expressly disclaims any warranty or
merchantability or fitness for a particular purpose.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, this Closing Certificate has been executed as of the
day of , 2019,

OTTER TAIL POWER COMPANY,
a Minnesota corporation

By:
Name: Tim Rogelstad
Title: President

[SIGNATURE PAGE TO CLOSING CERTIFICATE]
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EXHIBIT D

Assignment of Easements

Central Power Electric Cooperative, (“CPEC”) a North Dakota cooperative
corporation (Assignor) in for the sum of One Dollar ($1.00) and other good and valuable
consideration, does hereby grant to OTTER TAIL POWER COMPANY, a Minnesota
corporation {Assignee), the following described easements to wil:

Roletie Line

I. An Eascment granted to CPEC and denoted as “Easement No. 1” by
Theodore L. Stiles et al dated November 30, 1972 and recorded on
January 15, 1973 in Book 33 of Misc. Page 552, in the Office of the
Register of Deeds, Rolette County, North Dakota. This Assignment
DOES NOT INCLUDE the Easement granted to CPEC by Theodore
L. Stiles on the same date, which is denoted as “Easement No. RA-1"
for the 115kV transmission line which was also recorded in Book 33
on Misc. Page 553.

2. An Easement granted to CPEC by Warren Thomas and Beatrice
Thomas and Harold M. Tastad et al dated December 2, 1972 and
recorded on January 15, 1973 in Book 33 of Misc. Page 556, in the
Office of the Register of Deeds, Rolette County, North Dakota.

3. An Easement granted to CPEC by Harold M. Tastad et al dated
November 30, 1972 and recorded on January 15, 1973 in Book 33 of
Misc. Page 555, in the Office of the Register of Deeds, Rolette
County, North Dakota.

4. An Basement granted to CPEC by Ole J. Teigen and bonnie A. Teigen
et al dated February 7, 1973 and recorded on April 17, 1973 in Book
33 of Misc. Page 648, in the Office of the Register of Deeds, Rolette
County, North Dakota.

5. An Easement granted to CPEC by Harold M. Tastad and Olive 1.
Tastad et al dated November 30, 1972 and recorded on January 15,
1973 in Book 33 of Misc. Page 554, in the Office of the Register of
Deeds, Rolette County, North Dakota.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Assignment of Easements Document has been
executed as of the day of , 2019,

CENTRAL POWER ELECTRIC
COOPERATIVE,
a cooperative corporation

By:
Name: Thomas L. Meland
Title: General Manager

[SIGNATURE PAGE TO ASSIGNMENT OF EASEMENTS]
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SCHEDULE 1.1
FILINGS, PERMITS, AUTHORIZATIONS AND CONSENTS

As to CPEC;

®  Resolution approved by CPEC’s Board of Directors for the sale of the Purchased
Assets.

w  Partial release of the Purchased Assets from the Original Indenture and
corresponding Supplemental Indentures (One through Four) granted by Trustee.

As to OTP:
®  Final Order of the Minnesota Public Utilities Commission (MN PUC) approving
OTP’s acquisition of the Purchased Assets.

®  Final Order of the North Dakota Public Service Commission (ND PSC) approving
OTP’s acquisition of the Purchase Assets.
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SCHEDULE 1.2
LIENS, MORTGAGES, AND OTHER ENCUMBRANCES
Asto CPEC:
County | Recording Date Recording Information | Lien
Bottineau | September 26, 2013 | Document No. 402276 Indenture of  Mortgage, Security

Agreement, and Financing Statement, dated
as of September 13, 2013

Bottineau | December 4, 2014 | Document No. 407478 First  Supplemental Indenture  dated
December 1, 2014
Boitineau [ July 14, 2016 Document No. 412675 Second Supplemental Indenture dated June
1,2016
Bottineau | August 15, 2016 Document No. 412889 Third Supplemental Indenture dated July
29,2016
Bottineau | November 3, 2017 | Document No. 416374 Fourth Supplemental Indenture, dated
November 1, 2017
Pierce September 26, 2013 | Document No. 192499 Indenture  of  Mortgage, Security
Agreement, and Financing Statement, dated
as of September 13, 2013
Pierce December 8, 2014 | Document No. 193831 First  Supplemental Indenture  dated
' December 1, 2014
Pierce July 18, 2016 Document No. 195667 Second Supplemental Indenture dated June
1,2016
Pierce August 15,2016 Document No. 195739 Third Supplemental Indenture dated July
_ 29, 2016
Pierce November 3,2017 | Document No. 197040 Fourth Supplemental Indenture, dated
November 1, 2017
Richland | September 30, 2013 | Document No. 348227 Indenture  of  Mortgage, Security
Agreement, and Financing Statement, dated
as of September 13, 2013
Richland | December 4,2014 | Document No. 351581 First Supplemental Indenture dated
: December 1, 2014
Richland | July 8, 2016 Document No. 356241 Second Supplemental Indenture dated June
' 1,2016
Richland | August 15, 2016 Document No. 356531 Third Supplemental Indenture dated July
29,2016
Richland | November 3, 2017 | Document No. 360177 Fourth Supplemental Indenture, dated

November 1, 2017
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Rolette September 26, 2013 | Document No. 62363 Indenture  of  Mortgage, Security
Agreement, and Financing Statement, dated
as of September 13, 2013

Rolette | December 4, 2014 | Document No. 63914 First Supplemental Indenture dated
December 1, 2014

Rolette | July 8, 2016 Document No. 65527 Second Supplemental Indenture dated June
1, 2016

Rolette | August 15,2016 Document No. 65639 Third Supplemental Indenture dated July
29, 2016

Rolette | November 3, 2017 | Document No. 66835 Fourth Supplemental Indenture, dated
November 1, 2017

As to OTP:
® None
35

Executable Version




Docket No. E017/PA-19-

Attachment 7
Page 1 of 1
Central Power Electric Cooperative, Inc.
Bill of Sale for Facilities to OTP
Net Book Value as of December 31, 2019
ltems are listed in order of listing in Purchase Agreement Attachment A-1:
Accumulated Net Book
Cost Depreciation Value
1) Bottineau 115-41.6kV substation: $286,959.21  $184,535.46 $102,423.75
2)  Wahpeton 230kV substation: 1,706,784.02 1,061,058.57 645,725.45
3)  Rughy 230kV Substation: 1,807,389.81 560,325.35 1,247,064.46
4)  CPEC Rolette to OTP Rolette
69kV 4 mile Transmission Line: 89,651.01 89,644.66 6.35

$1,995,220.01



CERTIFICATE OF SERVICE

RE: 1In the Matter of Otter Tail Power Company’s Petition for Approval of a
Transfer of Property
Docket No. E017/PA-19-

I, Kimberly Ward, hereby certify that | have this day served a copy of the following, or a
summary thereof, on Daniel P. Wolf and Sharon Ferguson by e-filing, and to all other persons on
the attached service list by electronic service or by First Class Mail.

Otter Tail Power Company
Initial Filing

Dated this 20" day of August, 2019.

/sl Kimberly Ward

Kimberly Ward

Regulatory Filings Coordinator
Otter Tail Power Company
215 South Cascade Street
Fergus Falls MN 56537

(218) 739-8868




First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name
Christopher Anderson canderson@allete.com Minnesota Power 30 W Superior St Electronic Service No GEN_SL_Otter Tail Power
Company_ 2019 MN CPEC
Duluth, Transfer of Property
MN
558022191
Ray Choquette rchoquette@agp.com Ag Processing Inc. 12700 West Dodge Road | Electronic Service No GEN_SL_Otter Tail Power
PO Box 2047 Company_2019 MN CPEC
Omaha, Transfer of Property
NE
68103-2047
Generic Notice Commerce Attorneys commerce.attorneys@ag.st | Office of the Attorney 445 Minnesota Street Suite [Electronic Service No GEN_SL_Otter Tail Power
ate.mn.us General-DOC 1800 Company_2019 MN CPEC
Transfer of Property
St. Paul,
MN
55101
James C. Erickson jericksonkbc@gmail.com Kelly Bay Consulting 17 Quechee St Electronic Service No GEN_SL_Otter Tail Power
Company_2019 MN CPEC
Superior, Transfer of Property
Wi
54880-4421
Sharon Ferguson sharon.ferguson@state.mn | Department of Commerce |85 7th Place E Ste 280 Electronic Service No GEN_SL_Otter Tail Power
.us Company_ 2019 MN CPEC
Saint Paul, Transfer of Property
MN
551012198
Shane Henriksen shane.henriksen@enbridge | Enbridge Energy Company, | 1409 Hammond Ave FL 2  [Electronic Service No GEN_SL_Otter Tail Power
.com Inc. Company_2019 MN CPEC
Superior, Transfer of Property
Wi
54880
Douglas Larson dlarson@dakotaelectric.co |Dakota Electric Association |4300 220th St W Electronic Service No GEN_SL_Otter Tail Power
m Company_2019 MN CPEC
Farmington, Transfer of Property
MN
55024
James D. Larson james.larson@avantenergy | Avant Energy Services 220 S 6th St Ste 1300 Electronic Service No GEN_SL_Otter Tail Power
.com Company_ 2019 MN CPEC
Minneapolis, Transfer of Property
MN
55402
Kavita Maini kmaini@wi.rr.com KM Energy Consulting LLC |961 N Lost Woods Rd Electronic Service No GEN_SL_Otter Tail Power
Company_2019 MN CPEC
Oconomowoc, Transfer of Property
Wi
53066
Andrew Moratzka andrew.moratzka@stoel.co | Stoel Rives LLP 33 South Sixth St Ste 4200 |Electronic Service No GEN_SL_Otter Tail Power

m

Minneapolis,
MN
55402

Company_2019 MN CPEC
Transfer of Property




First Name

Last Name

Email

Company Name

Address

Delivery Method

View Trade Secret

Service List Name

Generic Notice Residential Utilities Division |residential.utilities@ag.stat |Office of the Attorney 1400 BRM Tower Electronic Service No GEN_SL_Otter Tail Power
e.mn.us General-RUD 445 Minnesota St Company_2019 MN CPEC
St. Paul, Transfer of Property
MN
551012131
Larry L. Schedin Larry@LLSResources.com |LLS Resources, LLC 332 Minnesota St, Ste Electronic Service No GEN_SL_Otter Tail Power
W1390 Company_2019 MN CPEC
Transfer of Property
St. Paul,
MN
55101
Cary Stephenson cStephenson@otpco.com | Otter Tail Power Company |215 South Cascade Street |Electronic Service No GEN_SL_Otter Tail Power
Company_2019 MN CPEC
Fergus Falls, Transfer of Property
MN
56537
Stuart Tommerdahl stommerdahl@otpco.com | Otter Tail Power Company |215 S Cascade St Electronic Service No GEN_SL_Otter Tail Power
PO Box 496 Company_2019 MN CPEC
Fergus Falls, Transfer of Property
MN
56537
Daniel P Wolf dan.wolf@state.mn.us Public Utilities Commission |121 7th Place East Electronic Service No GEN_SL_Otter Tail Power
Suite 350 Company_ 2019 MN CPEC
St. Paul, Transfer of Property
MN

551012147
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