
Make-Whole Payment Agreement 

This Agreement (“Agreement”) is made on this 23rd day of March, 2021 (“Effective Date”), by and 

between the Grand River Dam Authority (“GRDA”) and the Stillwater Utilities Authority (“SUA”) 

(collectively, “Parties”). 
 

1. Background.  The Parties represent and agree as follows: 

 

Contractual Background: 

 

a. GRDA and SUA are parties to that certain Power Purchase and Sale Agreement dated 

September 1, 2013, as amended (“PPSA”) pursuant to which: (i) GRDA agrees to sell, 

and SUA agrees to purchase, Wholesale Full Requirements Service; and (ii) SUA agrees 

to provide, and GRDA agrees to purchase, in accordance with the terms of Exhibit F-2, 

capacity and energy related to SUA’s gas-powered, Wartsila electrical generators, which 

are commonly referred to as “Unit 1”, “Unit 2”, and “Unit 3” (collectively, “Units). 

b. On April 13, 2016, the Parties entered into the First Amendment to Exhibit F-2, which 

modified the gas index used to calculate GRDA’s energy payment to SUA pursuant to 

Exhibit F-2 to the PPSA.  

c. On August 18th, 2016, the Parties entered into the Second Amendment to Exhibit F-2, 

which required GRDA to pay SUA for certain overrun fees related to SUA’s natural gas 

usage for Units 1 through 3. 

d. On April 18, 2017, the Parties entered into the Third Amendment to Exhibit F-2, which is 

currently in effect.  Paragraph 6.3 of the Third Amendment to Exhibit F-2 defines how the 

monthly Energy Payment is calculated.  

e. SUA receives a credit in the amount of the monthly Energy Payment from GRDA, in the 

form of an entry on SUA’s monthly PPSA power invoice.    

 

February 2021 and the Extreme Cold Weather Event: 

 

f. During February 2021, extreme cold temperatures and other winter weather throughout 

the Southwest Power Pool footprint caused rapid, significant increases in the cost of 

natural gas prices applicable to the Units. 

g. On February 19th, 2021, in anticipation of SUA’s extraordinary gas costs, GRDA wired 

ten million dollars ($10,000,000) to SUA, so that SUA would have those funds available 

immediately (instead of SUA being required to wait for a credit on its monthly PPSA 

invoice).  

h. Upon final calculation, the total PPSA credit due from GRDA to SUA for the month of 

February 2021 (pursuant to the Third Amendment to Exhibit F-2) was eleven million, five 

hundred twenty-one thousand, six hundred thirty eight dollars and ninety-six cents 

($11,521,638.96).  The difference of one million, five hundred twenty-one thousand, six 

hundred thirty eight dollars and ninety-six cents ($1,521,638.96) was credited to SUA’s 

PPSA invoice for February 2021, with a due date in March 2021. 

i. SUA incurred fuel costs of fifteen million, six hundred eighty-seven thousand, five 

hundred eighty-one dollars and thirty-two cents ($15,687,581.32) due to purchasing 

natural gas for the Units during the extreme cold weather event.  Therefore, the difference 

between SUA’s fuel costs and the amount payable by GRDA under the Third Amendment 



to Exhibit F-2 is four million, one hundred sixty-five thousand, nine hundred forty-two 

dollars and thirty-six cents ($4,165,942.36). 

 

Make-Whole Payment: 

 

j. Because SUA relied upon GRDA’s instructions to operate the Units during the cold 

weather event, GRDA seeks to make SUA whole for the difference between its fuel costs 

and the amount due from GRDA pursuant to the Third Amendment to Exhibit F-2 by 

issuing a wire transfer to SUA in the amount of four million, one hundred sixty-five 

thousand, nine hundred forty-two dollars and thirty-six cents ($4,165,942.36) (“Make-

Whole Payment”). 

k. SUA seeks to accept this make-whole payment from GRDA as payment for all services 

and value provided.  

 

2. Payment.  Subject to the terms and conditions of this Agreement, GRDA will wire funds in the 

amount of the Make Whole Payment to SUA on or before April 9th, 2021. 

 

3. GRDA Board and SUA Trustee Approval.  The Agreement will not be effective unless and until 

it has been approved by the GRDA Board of Directors and the SUA Board of Trustees.   

 

4. Representations and Releases by SUA.  SUA agrees, represents and warrants as follows: 

a. GRDA is not obligated to deliver SUA the Make-Whole Payment under the Third 

Amendment to Exhibit F-2 or the PPSA.  

b. Nothing in this Agreement is intended to amend the PPSA or the Third Amendment to 

Exhibit F-2. 

c. GRDA does not waive any rights that it has under the PPSA, the Third Amendment to 

Exhibit F-2, or any other agreement by delivering the Make-Whole Payment to SUA.  

d. By accepting the Make-Whole Payment, SUA releases GRDA from and against any 

claims whatsoever, known or unknown, arising from or related to the extreme cold 

weather event. 

e. The party signing for SUA below represent that they possess adequate authority to bind 

SUA to the obligations contained in this Agreement. 

 

(signature page to follow) 

  



The Parties below agree to the terms of the Agreement effective as of the _________ day of ______, 

2021.  

 

GRAND RIVER DAM AUTHORITY 

 

 

 

      By______________________________ 

           Daniel S. Sullivan, CEO    

          

ATTEST: 

 

(Seal) 

 

______________________________ 

Sheila Allen, Corporate Secretary 

 

 

 

STILLWATER UTILITIES 

AUTHORITY 

        

 

      By______________________________ 

           William H. Joyce, Chair 

   

ATTEST: 

 

(Seal) 

 

By______________________________ 

             Teresa Kadavy, Secretary                                        
 


