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DATA SHARING AGREEMENT

This Data Sharing Agreement (“Agreement”) is entered into as of the 28th day of March,
2023, by and between the City of Grand Island, Nebraska, a municipality ("City"), and NorthWestern
Corporation d/b/a NorthWestern Energy (“NorthWestern’}, a Delaware corporation.

WHEREAS, NorthWestern is the owner of geographic information system ("G/S")
information about its natural gas facilities located in Grand Island; and

WHEREAS, City has requested access ta NorthWestern's GIS information; and

WHEREAS, NorthWestern has agreed to share its GIS information with City pursuant to the
terms and conditions herein;

NOW, THEREFORE, the Parties agree as follows:

1. Purpose

The purpose of this Agreement is to outline the general terms and conditions for the sharing
of NorthWestern’s GIS information with City.

2. Term

The term of this Agreement shall begin on the 28th day of March, 2023, and shall expire on
the Z4th day of March 2029, unless eatlier terminated, as provided for herein.

The City may extend the term of this Agreement by an additional five years upon the same
terms and conditions as set forth herein, upon giving NorthWestern sixty days’ notice of its
intent to exercise such an extension.

3. Termination

Either party may terminate this Agreement for any reason, without penalty, upon 30 days’
prior written notice to the other party or upen mutual agreement. Notwithstanding any
termination hereof, the obligations herein shall remain in full force and effect with respect
to the infermation disclosed hereunder for the entire term of this Agreement.

4. Sharing Agreement and Intended Use

NorthWestern agrees to provide City with a shape file of NorthWestern’s natural gas
distribution system in Grand Island and other agreed-upon data as requested. City agrees to
return or destroy all information received from NorthWestern upon termination of this
Agreement.

5. Constraints on the Use of Shared Information

City acknowledges that its employees and personnel will have access to confidential and
proprietary information of NorthWestern during the term of this Agreement and agrees not
to disclose any information ohtained to any person or entity except as authorized herein.

All shared information is to be considered confidential and proprietary and is subject to the
restrictions herein. City agrees that no shared information will be sold, given or loaned to
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any person or entity nof a party to this Agreement without the express written consent of
NorthWestern.

All shared information is provided solely for the benefit of City and exclusively for planning
purposes. The parties expressly acknowledge and understand that the shared information
represents estimated location of natural gas facilities and is not meant to relieve the City or
any person with access to the information of its obligation pursuant to Neb. Rev. Stat. §
76.2321 to notify the one-call notification center of a proposed excavation to determine the
location of underground facilities. Any reliance upon the shared information will be at the
sole and exchusive risk of City.

Security

City shail employ industry best practices to establish and use administrative, technical, and
physical safeguards to protect NorthWestern's data from unauthorized physical and
electronic access, use or disclosure.

Access

Access to shared information provided hereunder shail be limited to those employees and
staff members with a defined business need for review of the shared information.

Notification of Security Breaches

In the event of any breach or compromise of the security or confidentiality of data where
information was or is reasonably believed to have been accessed by an unauthorized person
or entity, City shall provide immediate notice to NorthWestern and shall take all reasonable
action to mitigate the security breach.

Indemnification

City will indemnify, hold harmless and defend NorthWestern from all third-party claims,
liabilities, fines, interest, costs, expenses and damages (including reasonable attorney fees)
incurred by NorthWestern arising out of any act or omission of City during the term of the
Agreement. If the claims, labilities, fines, interest, costs, expenses and damages are caused
by the joint or concurrent negligence of the parties, the parties shall bear the loss in
proportion to their respective degrees of negligence.

No Warranties

NorthWestern makes no representations or warranties, either expressed or implied, with
respect to the accuracy, completeness or appropriateness of the data, materials or
documents submitted to City for use hereunder,

Limitation of Liability

NorthWestern will not be responsible for any action, cost, loss or liability whatsoever
arising from City's reliance on or use of any data, materials or documents submitted by
NorthWestern to City for use hereunder. With the exception of intentional disclosures in
violation of this Agreement or City’s third-party indemnification obligation, neither
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NorthWestern nor City shall be liable to each other for any special, consequential,
incidental, indirect, punitive or exemplary damapges.

Miscellaneous

a. Governing Law and Venue. This Agreement shall be governed by, and construed
in accordance with, the laws of the state of Nebraska, without regard to conflict of
law principles. The venue for any dispute arising hereunder shall be in state or
federal courts located within the State of Nebraska.

b. Assignment. The parties hereto may not assign their respective rights, duties and
obligations without the prior written consent of the other party, Notwithstanding
the foregoing, NorthWestern may transfer or assign this Agreement to an affiliate
formed in connection with a corporate reorganization or merger authorized by the
Nebraska Public Service Commission and the Federal Energy Regulatory
Commission, provided the affiliate assumes all assigned rights, duties and
obligations of NorthWestern pursuant to the Agreement.

c. Severability, Entire Agreement and Amendments. The invalidity in whaole or of
any part of this Agreement shall not affect the validity of the remainder of the
Agreement, This written Agreement represents the complete agreement of the
parties and shall not be modified except by an instrument in writing signed by City
and NorthWestern.

d. Notices. All notices under this Agreement must be in writing and will be deemed
properly given if {i) delivered in person, (ii) sent electronically with confirmation,
(iif} deposited in the United States mail with first class postage prepaid certified
mail, return receipt requested, or (iv) delivered by private, prepaid courier and
addressed to the appropriate party representative at the address set forth below:

City of Grand Island NorthWestern Energy

City Hall 612 § Webb Road

100 East First Street Grand Island, NE 68803

Grand Island, NE 68801 Attr: Dennis Placke, Manager ~ District

Attn: Ryan Schmitz Operations

Phene: {305} 385-5463 Phone: (308} 385-4519

Email: rschmitz@giud.com Email: dennis.placke@northwestern.com
e. Counterparts. This Agreement may be signed in any number of counterparts and

by signatures transmitted electronically, each of which shall be deemed an original
and which together shall constitute one and the same instrument.
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