Tennessee Valley Authority, Post Office Box 292408, Nashville, Tennessee 37229-2409

October 1, 2001 : , TV-52337A, Supp. No. __
' (Reference TV-52337A, Supp. No. 53)

Dr. James E. Carter, President

Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Dr. Carter:

Under a contract numbered TV-52337A, Supplement No. 53, and dated

December 10, 1998, as amended (Pilot Agreement), Tri-County Electric Membership
Corporation (Distributor) and Tennessee Valley Authority (TVA) participate in an
energy right® Small Commercial Pilot Program (Pilot). This confirms the agreement
reached between the parties concerning an extension of the Pilot. The extension
shall be effective as of October 1, 2001.

The parties agree to amend the Pilot Agreement to provide that the Pilot shall
continue in effect until the earliest of the following:

1) March 31, 2002; o

2) the effective date of an early termination by either party in accordance with
Section 2(B) of the Pilot Agreement;

3) the effective date of any new small commercial program offered by TVA
(whether or not Distributor elects to participate in the new programy); or

4) the effective date on which Distributor begins participating in any other pilot
or program offered by TVA (including the then-current residential program)
that includes incentives or matching funds for small commercial customers
for heat pumps, night-time lighting, or electric water heaters.

Except as provided for by this letter, the provisions of the Pilot Agreement remain
unchanged.

W100101
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Dr. James E. Carter
Page 2
October 1, 2001

If this correctly states our agreement, please so indicate by having a duly authorized
representative execute each of the two enclosed originals on behalf of Distributor and
retum the signed originals to us for further processing. We will return a fully executed

original to you for your files.

Sincerely,

James D. Keiffer
Senior Vice President, Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

o Oana, EC0ts

Tlt\@ Board President

W100101
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Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

October 19, 2001

Mr. Paul Thompson
Executive Vice President and
General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafyette, Tennessee 37083

Dear Paul:

| have enclosed two duplicate originals of a proposed letter agreement covering the
energy right® Small Commercial Pilot Program Extension. The previous extension for
this program expired September 30, 2001.

Wed
If you wish to participate, please have Dr. Carter sign the documents as your
representative. After they are executed please return the originals to my office for
completion by TVA. A fully executed original will be returned to you for your files.

If you have questions or comments, please do not hesitate to call me at (270) 846-
7040.

Sincerely,

) o

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosures

Printed on recycled papar



Tennessee Valley Authority, 6045 Russellivile Road, Bowling Green, Kentucky 42101-7319

November 13, 2000

Mzr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed original of Agreement TV-52337A, Supplement No. 53, dated
July 17, 2000, covering the energy right® Small Commetcial Pilot Program 18-month
extension for Tri-County Electric Membership Corporation.

If you have any questions, please call me at (270) 846-7040.

Sincerely,

TNtpsv

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosure

Prirted on recycled papsr



Tennessee Valley Authority, Post Office Box 292408, Nashville, Tennessee 37229-2409

James D, Keiffer
Senior Vice President

. Marketing

o haly 17, 2000 File With
TV-52337A
Supp. No. 53

Mr. Boyd Alexancer, President

I'mi-County Electric Membership
Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

Under a contract numbered TV-52337A, Supplement No. 53, and dated December 10, 1998,
as amended (Pilot Agreement), Tri-County Electric Membership (Distributor), and
Tennessee Valley Authority (TVA) participate in an energy right® Small Commercial Pilot
Program (Pilot). This confirms the agreement reached between the parties concerninga
-gvision to and an extension of the Pilot. The revision and extension both shall be effective
15 of September 30, 1999.

Section 3 of the Pilot Agreement describes the Customers that are eligible under the Pilot
id provides that such Customers must have a typical peak monthly demand of less than
100 kW. The parties agree to amend the Pilot Agreement to apply the Pilot to Customers
with a typical peak monthly demand of less than 200 kW, provided that such Customers
“ulfill all other eligibility requirements of Section 3 of the Pilot Agreement.

The parties also agree to amend the Pilot Agreement to provide that the Pilot shall continue
n effect until the earliest of the following:

1) March 31, 2001;

2) the effective date of an early termination by either party in accordance with
Section 2(B) of the Pilot Agreement;

3) the effective date of any new small commercial program offered by TVA
(whether or not Distributor elects to participate in the new program); or

4) the effective date on which Distributor begins participating in any other pilot or
program offered by TVA (including the then-current residential program) that
includes incentives or matching funds for small commercial customers for heat
pumps, night-time lighting, or electric water heaters,

ixcept as provided for by this letter, the provisions of the Pilot Agreement remain
mmchanged.

V071700 PT 3506
\Distcon\Prog\SmComm\Ext+Rev\April200\Tri-County

inted on recycied paper



Mr. Boyd Alexander
Page 2
July 17, 2000

If this correctly states our agreement, please so indicate by having a duly authorized
representative execute both of the enclosed originals on behalf of Tri-County Electric
Membership Corporation and return the signed originals to us for further processing. We
will return a fully executed original to you for your files.

Sincerely,

e O Koy

Senior Vice President
Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

WO071700 PT 3506
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Tri-County Electric
Membership Corporation

—
405 College Street 1 Telephone: (615) 666-2111
PO. Box 40 Toll Free: 1-(800) 369-2111
Lafayette, TN 370830040 Fax: (615) 688-2141

September 29, 2000

Mr. Myron N. Callaham

Senior Customer Service Manager - KY

Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: energy right Small Commercial Pilot Program 18-Month Extension

Dear Myron:

Please find enclosed two (2) executed letter agreements regarding the above referenced program.
The return of a fully executed original will be appreciated.

If additional information is needed, please advise.

Sincerely,

Nayed 7%&“@&%

DAVID M. CALLIS
Executive Vice President
and General Manager

DMC/1k

" Enclosures (2)
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Tennessee Valley Authority, 6045 Russelvile Road, Bowling Green, Kentucky 42101-7319

September 15, 2000

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed are three duplicate originals of a proposed letter agreement covering the erergy
right® Small Commercial Pilot Program 18-Month Extension.

Upon execution of these agreements, please return two to my office for further handling.
A fully executed original will be returned to Tri-County Electric Membership
Corporation.

If you have any questions, please do not hesitate to give me a call at (270) 846-7040.
Sincerely,

T foun DVl

Myron N. Callaham

Senior Customer Service Manager
Kentucky

Enclosures

e

T

09)/1fe0
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Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

James D. Keiffer
Senior Vice President

Marketing

July 17, 2000 . File With
TV-52337A
Supp. No. 53

Mzr. Boyd Alexancer, President

Tri-County Electric Membership
Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

Under a contract numbered TV-52337A, Supplement No. 53, and dated December 10, 1998,
as amended (Pilot Agreement), Tri-County Electric Membership (Distributor), and
Tennessee Valley Authority (TVA) participate in an energy right® Small Commercial Pilot
Program (Pilot). This confirms the agreement reached between the parties concerning a
revision to and an extension of the Pilot. The revision and extension both shall be effective
as of September 30, 1999.

Section 3 of the Pilot Agreement describes the Customers that are eligible under the Pilot
and provides that such Customers must have a typical peak monthly demand of less than
100 kW. The parties agree to amend the Pilot Agreement to apply the Pilot to Customers
with a typical peak monthly demand of less than 200 kW, provided that such Customers
fulfill all other eligibility requirements of Section 3 of the Pilot Agreement. .

The parties also agree to amend the Pilot Agreement to provide that the Pilot shall continue
in effect until the earliest of the following:

1) March 31, 2001;
2) the effective date of an early termination by either party in accordance with
- Section 2(B) of the Pilot Agreement;
3) the effective date of any new small commercial program offered by TVA
: (whether or not Distributor elects to participate in the new program); or

4) the effective date on which Distributor begins participating in any other pilot or
program offered by TVA (including the then-current residential program) that
includes incentives or matching funds for small commercial customers for heat
pumps, night-time lighting, or electric water heaters.

Except as provided for by this letter, the provisions of the Pilot Agreement remain
unchanged.

WQ71700 PT 3506
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Mr. Boyd Alexander
Page 2
July 17, 2000

If this correctly states our agreement, please so indicate by having a duly authorized
representative execute both of the enclosed originals on behalf of Tri-County Electric
Membership Corporation and return the signed originals to us for further processing. We
will return a fully executed original to you for your files.

Sincerely,

James D. Keiffer
Senior Vice President
Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By
Preside;

WO071700 PT 3506
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

February 23, 1999

Mz, David Callis, Executive Vice President and
General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David;

Enclosed is a fully executed original of Agreement TV-52337A, Supplement No. 53,
dated December 10, 1998, covering the energy right® Small Commercial Pilot Program.

If you should have any questions, please feel free to call me at (502) 846-7042.
Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure

Printed on recycled paper



energy right® SMALL COMMERCIAL Pilot Program

AGREEMENT
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And
TENNESSEE VALLEY AUTHORITY

Date:[)€¢em benr )0, 1998 TV-52337A, Supp. No.é;?

THIS AGREEMENT is made and entered into by and between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created
and existing under and by virtue of the laws of the State of Tennessee, and TENNESSEE
VALLEY AUTHORITY (TVA), a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended (TVA Act).

SECTION 1 - OVERVIEW

TV A, pursuant to authority granted it by the TVA Act, operates and maintains an electric power
generation and transmission system serving parts of seven States. Distributor and TVA (the
Parties) heretofore have entered into a contract numbered TV-52337A and dated July 18, 1979,
as amended and supplemented (Power Contract), under which TVA supplies electric power to
Distributor at wholesale and Distributor resells such power to its customers. The TVA Act
provides that among TVA’s objectives TV A shall promote the wider and better use of electric
power and shall supply electric power at the lowest feasible rates.

The Parties now supplement the Power Contract to provide for cooperation in a Small
Commercial Pilot Program (Program) to help achieve these objectives with small-commercial
customers in the Distributor’s service area. The Program is designed to encourage the
installation and utilization of electric water heaters, night-time lighting, and unitary heat pumps.

SECTION 2 - TERM OF AGREEMENT

A. Agreement Term / Program Duration:
This Agreement shall become effective as of the date first written above and shall continue in
effect until September 30, 1999, unless otherwise agreed, in writing, by both Parties, or unless
sooner terminated as provided in Section 2(B), below.

B. Early Termination:
Either Party may terminate this Agreement before its expiration upon thirty-days’ written
notification to the other Party.

C. Continuing Obligations:
Nothing contained in this Agreement shall be construed as relieving either TVA or
Distributor of its obligations arising or accruing prior to the date of expiration or termination
of this Agreement. '

- W103098 PT1826
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SECTION 3 - ELIGIBLE CUSTOMERS

The Parties shall apply the Program to non-residential customers (Customers) with new
construction or retrofit applications and shall target those Customers with typical peak monthly
demand of less than 100 kW that can be effectively reached by mass marketing. The Program
does not include Customers with commercial cooking, process technology, central station
systems, or built-up systems. Customers with those systems may be eligible for incentives under
TVA’s Large Commercial Program.

SECTION 4 - MATCHING FUND INCENTIVES

The Parties shall provide incentives for the installation of water heaters, night-time lighting, and
unitary heat pumps meeting Program requirements, as described in more detail below.
Distributor, at its discretion, shall provide monetary incentives or non-monetary incentives of
equivalent value to Customers or to other third parties involved in the installations (e.g., building
owners, contractors, equipment wholesalers, and developers). TVA shall provide funds matching
the value of the incentive provided by Distributor, and the Parties thus shall fund incentives on a
50/50 basis up to the limits set out in detail below. Administrative costs and inspection costs
incurred by Distributor shall not be considered incentives and shall not be eligible for matching
funds.

Each month, Distributor shall complete and send to TVA its Program Reporting Forms (in
substantially the form of Attachment 1, Reporting Forms). Distributor’s submission of Program
Reporting Forms (Forms) shall constitute a certification and guarantee from Distributor that the
work described in the Forms has been completed and that the funds requested from TVA are
properly due and owing under the Program. TVA, upon receipt and verification of each such
Form, shall reimburse Distributor for TVA’s share of disbursed Program incentives. Upon
request from TV A, Distributor shall make available all records related to eligibility for
incentives.

SECTION 5 - WATER HEATER MATCHING FUNDS INCENTIVE PROGRAM

The Parties shall provide incentives for Customer installation of water heaters. Distributor shall
determine tank size requirements for each Customer. TVA shall participate in the provision of
Program incentives as follows:

A. Electric to electric retrofit:
TVA shall provide matching funds of up to $60 for standard tanks or up to $120 for tanks
designated as “lifetime warranty tanks.”

B. Gas to electric conversion:
TVA shall provide matching funds of up to $200 for standard tanks or up to $260 for tanks
designated as “lifetime warranty tanks.”

C. New Construction:
TVA shall provide matching funds of up to $60 for standard tanks or up to $120 for tanks
designated as “lifetime warranty tanks.”

W103098 PT1826 , 2
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Inspections are not required. Distributor’s records shall include the Customer’s water heater
invoice, which must indicate the type of water heater and tank size. Distributor must review,
verify, and document Customer account number and water heater invoice before disbursing
incentives.

SECTION 6 - NIGHT-TIME LIGHTING MATCHING FUNDS INCENTIVE PROGRAM

The Parties shall provide incentives for Customer installation of eligible night-time lighting
systems. Eligible systems are those outdoor lighting systems with photo cell switches utilizing
high-pressure sodium, mercury vapor, and metal halide lamps. TVA shall provide matching
funds of up to 2.5 cents per watt for eligible systems.

Distributor shall visually verify each lighting system for which the Parties provide Program
incentives. Distributor also may perform in-depth installation inspections at its discretion.

SECTION 7 - UNITARY HEAT PUMPS MATCHING FUNDS INCENTIVE PROGRAM

The Parties shall provide incentives for Customer installation of unitary heat pumps. The
Program applies to unitary heat pumps that are rated by the Air Conditioning and Refrigeration
Institute (ARI) and have a minimum Seasonal Energy Efficiency Ratio (SEER) of 9.7 and
Heating Seasonal Performance Factor (HSPF) of 6.6. The Program also applies to advanced heat
pumps, which include geothermal, water source, triple function, and variable speed (compressor)
heat pumps.

TV A shall participate in the provision of Program incentives as follows:

A. Department of Energy (DOE) Standard Heat Pumps:
TVA shall provide matching funds of up to $50 per ton for package heat pumps with a
minimum SEER of 9.7 and HSPF of 6.6 and for split heat pumps with a minimum SEER of
10 and HSPF of 6.8.

B. High Efficiency Heat Pumps:
TV A shall provide matching funds of up to $75 per ton for package heat pumps with a
minimum SEER of 11 and HSPF of 6.8 and for split heat pumps with a minimum SEER of 12
and HSPF of 7.1.

C. Advanced Heat Pumps:
TVA shall provide matching funds of up to $100 per ton for advanced heat pumps.

Installations must satisfy the equipment manufacturer’s guidelines and have a manufacturer’s
warranty. The Parties will encourage Customers to contract with members of the Quality
Contractor Network for heat pump installation. Before disbursing Program incentives,
Distributor shall perform visual verification to determine that the heat pump meets the Program
requirements. - Distributor also may perform in-depth installation inspections at its discretion.

SECTION 8 - RELATIONSHIP OF PARTIES

Neither Distributor nor TVA shall be considered the agent of the other for any purpose under this
Agreement.

W103098 PT18286 3
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SECTION 9 - PROHIBITION OF LOBBYING

Certain transactions under this Agreement are subject to the requirements of Public Law

No. 101-121 (codified at 31 U.S.C. § 1352), which prohibits certain lobbying activities and
requires disclosure of certain’others, and to TVA's implementing regulations published at 55 Fed.
Reg. 6736 (codified at 18 C.E.R. § 1315). Distributor’s execution of this Agreement constitutes
execution by Distributor of the Certification for Contracts, Grants, Loans, and Cooperative
Agreements attached to and made a part of this Agreement.

SECTION 10 - FEDERAL FINANCIAL ASSISTANCE.

A. Compliance:
Distributor shall comply with requirements of Title VI of the Civil Rights Act of 1964,
section 504 of the Rehabilitation Act of 1973, the Age Discrimination Act of 1975, and TVA
regulations issued at 18 C.F.R. parts 1302, 1307, and 1309, the provisions of which, and all
future amendments of such statutes and regulations, are incorporated by reference as a part of
this agreement.

B. Notice: :
Unless otherwise approved by TV A, Distributor shall, in carrying out its obligations under
this section, include the following statement in all handbooks, manuals, pamphlets, and other
material ordinarily distributed to the public to describe the Program, including, where TVA
deems appropriate, notices posted by Distributor:

This program is offered on a nondiscriminatory basis without regard to race, color,
national origin, age, sex, or disability.

C. Accessibility of Information:
Distributor shall make this information available in a form accessible to persons who do not
understand written English, including the visually impaired, in a manner to be determined by
Distributor and TVA.

SECTION 11 - ENTIRE AGREEMENT

This Agreement sets forth all the understandings between the Parties about the Program. All
prior understandings about the Program are taken in and made a part of this Agreement, which
constitutes the entire agreement between the Parties. This Agreement may not be modified
except in writing by the Parties’ authorized representatives.

W103098 PT1826 4
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
by their duly authorized representatives as of the date first written above.

' TRI-COUNTY ELECTRIC
Attest: MEMBERSHIP CORPORATION
Secretary President

TENNESSEE VALLEY AUTHORITY

By C)M D ’(“"%’“

Senioﬁ' Vice President, Maﬂqe{ing

W103098 PT1826 5
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energy right® SMALL COMMERCIAL Pilot Program - Heat Pump Incentive Reporting Form ' Attachment 1

Distributor Reporting Perlod Completed by;
Name: From: Name: Fax: Phone:
Number: To:
MAIL TO: Christopher Chaney, TVA, PO Box 292409, TRN 3M-NST, Nashville, TN 37228-2408 Business Type v =YES Type of HP/SEER
FAX TO: (615) 882-2727 E-MAIL TO: cechaney@tva.gov Phone: (615) 882-2726 (v one) Blank = NO (v one)
il
3 ‘ olol§ . Total
Name 9| = $1g|% 9.7min| 12min | ADV. |,
) . . Phone Date of ala s o , ncentive TVA
. (For pgrtngipants with multipie heat pump (Include area Customer Account # Verification g § g f;-i e § § ] Fs:o'i:;i #(:;;::ts (M?;\i/rxum (Ma;\’/(Rum (Mix\’/"ﬁ“'" PaidTo | Matching
installation incentives please list each heat code) /inspection| = |8 |G |2 | | B |8 | 2 | 0o0's) | #2ton) | incentive | incentive | incentive | CUSTOmer | Incentive ||
pump on a separate line) ‘ Q|L slg | & s50/ton) | §75Mon) | $100on) by | {up to 50%)}
8 S 3 Distributor ;
1.
2.
3.
4.
5.
8.
7.
8.
9.
10.
. TOTALS
FOR TVA OFFICE USE ONLY
_ L Vendor Number:
Contract Number: Approval To Relmburse - Product Manager
&' Short Code:




4

7 énntract Numbaer:

Vendor Number:

Short Code:

Approval To Reimburse - Product Manager

energy right® SMALL COMMERCIAL Pilot Program - Night Lighting Incentive Reporting Form Attachment 1
Distributor Reporting Period Completed by:
Nama: From: Name:. Fax: Phone:
Numbes: To:
MAIL TO: Christopher Chaney, TVA, PO Box 292409, TRN 3M-NST, Nashvitle, TN 37229-2409 Business Type | Outdoor Lighting Type with System
FAXTO: (615)882.2727  E-MAILTO: cochaney@ivagov  Phone: (515)882-2726 (¥ one) Photoceil {/ one) (¥ one)
- )
Name 8z prngh | Mercury | metar g Total
(Identical lighting types can be listed on the Phone Dateof | |& &5 10| sodium Vapor | Halide ot Yotat gl Incentive wva |
same line. For participants with multiple fighting]  (Include area Customer Account # Verification| 2 g. 281 B | (Mavimum (me\i/r:um (MaTx\lmum letSres Wattage Instalied Cost B 2 c‘:;ﬁ:’:r Matching |
incentives please list each installationon a code) Inspection| = | & B8] ™A | nive | tmcentive Instatied 218 by {up to 50%)];
separate line) 21° 2t gy 25 €Wl 25 ¢natt H Distributor
1.
’ !
2.
3.
4.
8.
8.
7.
8.
a.
10.
. TOTALS
_FOR TVA OFFICE USE ONLY




energy right® SMALL COMMERCIAL Pilot Program - Water Heater Incentive Reporting Form Attachment 1

Distributor Reporting Perlod Completed by:
Name: From: Name: Fax: Phone:
Number: To:
Installation (v one)
MAIL TO: Christopher Chanay, TVA, PO Box 262408, TRN 3M-NST, Nashvite, TN 37229-2409 Business Type Gas to Electric
FAX TO: (615)882.2727  E-MAILTO: ccchaney@ivagov  Phone: (815) 882-2728 ‘ (v one) v Now Gonstruction | Replaces Elsciric Conversion
i
3]z g Lifetime Lifetime Lifetime |  Total
Name 21 Std. WH | o ey | SIEWH | o Std. WH 1 £
N & ty Y arranty Warranty | Incentive
(For participants with multiple water heater Phone Dateof | 8| o1 oz | Tack |Marimumt | (MMM imam] MERTOM | Pald To VA
. o N (Include area Customer Account # Verification /1 £ |8 |2 |& | T | 5 | Size TVA VA TVA A TVA A Matching
installation incentives please list each water code) inspection | = |2 |3 |2 |2 | § | wais) | mcentve || VA | incontive | | Wt~ Inceaive | | Tvﬁ Customer (up to 50%)
heater on a separate line) g g seoy | Incentive | Tegn ™ | ncentive | T " f Incantive by
§ = e 5129) $120) $260) | pistributor
1.
2.
3
4,
5.
8.
7.
8.
8.
10.
) TOTALS
FOR TVA OFFICE USE ONLY
Yendor Number:
b
) Contract Number: Approval To Reimburse - Product Manager
,?.hort Code:




Certification for Contracts, Grants,
Loans, and Cooperative Agreements

The undersigned certifies, to the best of his or her knowledge and belief, that:

M

@

3

No Federal appropriated funds have been paid or will be paid by or on behalf of the
undersigned to any person for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, an officer or employee of Congress, or an
employee of a member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, an officer or employee of Congress, or an employee of a member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement,
the undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying
Activities," in accordance with its instructions.

The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed by 31 U.S.C. § 1352. Any person who fails to
file the required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.



- energy right® SMALL COMMERCIAL Pilot Program
Program Implementation Plan (PIP)

——

Power Distributor ﬁ "“C,OU}J"‘U EI@CJ‘I‘T‘!C, Date ] / 7 ./ qgg
_ils.&L‘IEom%xsm

Representative Phone

The Program Implementation Plan (PIP) represents the road map or strategy for managing and administering
various aspects of your incentive program. The PIP ensures that your activities and expenditures are consistent with
the goals and objectives of the energy right Small Commercial Pilot Program. All activities should be conducted in
accardance with your PIP. To prepare your PIP, please read and/or complete sections L1, Ili, and IV below.

l._ Matching Funds Incentive Program

You can provide incentives for installation of unitary heat pumps. The pilot program-applies to unitary heat
pumps that are rated by the Air Conditioning arid Refrigeration Institute (ARI) and have a minimum Seasonal
Energy Efficiency Ratio-(SEER) of 9.7 and Heating Seasonal Performance Factor (HSPF) of 6.6. The pilot
program alsc applies to advanced heat pumps, which include geothermal, water source, triple function, and
variable speed (compressor) heat pumps. TVA will provide you with matching funds according to the
following pilot program requirements:

A. Department of Energy Standard Heat Pumps: TVA will provide matching funds of up to $50
per ton for package heat pumps with a minimum SEER of 9.7 and HSPF of 6.6 and for split
heat pumps with a minimum SEER of 10 and HSPF of 6.8.

B. High Efficiency Heat Pumps: TVA will provide matching funds of up to $75 per ton for
package heat pumps with a minimum SEER of 11 and HSPF of 6.8 and for split heat pumps
with a minimum SEER of 12 and HSPF of 7.1.

C. Advanced Heat Pumps: TVA will provide matching funds of up to $100 per ton for advanced k
heat pumps.

Installations must satisfy the equipment manufacturer’s guidelines and have a manufacturer's warranty. End-
use consumers and third parties involved in the installations should be encouraged to contract with members
of the Quality Contractor Network for heat pump installation. Before disbursing incentives, you must perform
visual verification to determine that the heat pump meets the pilot program requirements. You also may
perform in-depth instaliation inspections at your discretion.

L

Il. _ Targets or Recipients of Matching Funds Incentive Program

At your discretion, you can provide monetary or non-monetary incentives of equivalent value to end-use
customers and/or to other third parties involved in the installations. Please check all applicable boxes:

Building and/or Property Owners
Tenants (small business owners)
Retailers

Manufacturers

Contractors

A&E Design Firms (architecture and engineering) -

O o ocogo o

Equipment Wholesalers/Distributors
K/Buiiders / Developers

0 Others (please specify)

Heat Pump Incentive Program Page 1 of 4



- energy right” SMALL COMMERCIAL Pilot Program
Program Implementation Plan (PIP)

ill. _Matching Funds Incentive Program (A, B, and C)

Refer to section | of this form for description and program requirements for the ‘Heat Pump'
matching fund incentives program. Suggested program incentives or fype of incentives for end use
customers and/or third parties include cash, electric bill credit, reduced cost appliance, free
appliance, etc. Please check desired incentive program(A, B, and/or C), describe type of incentives,

and indicate recipient(s) of incentives.
[Z’ A. Department of Energy (DOE) Standard Heat Pumps

Package Heat Pumps /
Minimum SEER of 9.7 & Minimum HSPF of 6.6 (ASHP/DFHP/SCTTWHP)
1  Total cash incentive of $ per

Specify target/remp{lent of cash incentive
Describe additional requirements, conditions and/or limitations:

Value of incentive $ Specify targetfrecipient of incentive Butldhg oc Ouners
Describe additional requirements, conditions and/or limitations: dderd [ Dedelipers

E{ Other incentive option(pleasz specify) %,00 /ﬁ,\l Cash From TvA . % 0o / 761\/ Qredz% CE

Split Heat Pumps
imum SEER of 10.00 & Minimum HSPF of 6.8 (ASHPIDFHPISC'I‘TWHP)

y Total cash incentive of § per
Specify target/recipient of cash incentive
Describe additional requirements, conditions andfor limitations:

o Other incentive option(please specify) % CQ / +oud cach from “IVA, ‘ﬁSO OO/fUiJ ereddt TCoH
Value of incentive § J{ Xi )2,5 YO Specify targetffecipient of incentive Aers
Describe additional requsrements conditions and/or limitations: &ulde-s/ Qevelapers

,)(;x;_maﬂ_camm@m&xzmum ncentue 7= %0, "”/7577—?9

Heat Pump Incentive Program , Page 2 of 4



- energy right” SMALL COMMERCIAL Pilot Program
Program Implementation Plan (PIP)

ﬁB. High Efficiency Heat Pumps

Package Heat Pumps
Minimum SEER of 11 & Minimum HSPF of 6.8 (ASHP/DFHP/SCTTWHP)
0 Total cash incentive of § per

Specify target/recipient of cash incentive
Describe additional requirements, conditions and/or limitations:

Value of incentive $ pecify tafgetirecipient of incentivePyu i ac R
Describe additional requirerhents, conditions and/or limitations: Ruulde= / dap o
/

E/Other incentive optlon(p!eas? specxfy)@ [Tand Cash fraon TVA 5006 /701 dredrt- ﬁu/n LM

Split Heat Pumps
Minimum SEER of 12 & Minimum HSPF of 7.1 (ASHP/DFHPISCTTWHP)
0 Total cash incentive of § per
Specify target/recipient of cash incentive
Describe additional requirements, conditions and/or limitations:

E/()ther incentive option(please speczfy;sgo bo/ TonN Cash 1£r b TV 14 *500 "3/ %CZE ¢
Value of incentive $]00, thofépecrfy target/recipient of incentive_Bu ) o T“ en
Describe additional requirements, conditions andfor limitations: ownws Build P

7
A’u ¢ /

[ZKB. Advanced Heat Pumps

0 Tofal cash incentive of § per
Specify targetirecipient of cash incentive
Describe additional requirements, conditions and/or limitations:

3 $
E/Other incentive optign pz}eas specify &7 / . At Frem LM
$?Q G / Bﬁd

Value of incentive Specify tas i
Describe additional requiréments, conditions and/or limitations: FSw ldETS / OQ‘/ opeﬁﬁ
A¥F Sono\l cCommercial  masamum [centive  7s 4500 E?,(ﬁ—m[)

~
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v.

- energy right® SMALL COMMERCIAL Pilot Program
Program Implementation Plan (PIP)

Marketing and Promotional Activities

Recommended Target Audience Members:

At your discretion, you can market monetary or non-monetary incentives of equivalent value to end-
use customers and/or to key third parties involved in the installations. Indicate the target audience to
wk:?ﬁ)u intent to market your incentive program, please check applicable boxes:

End-Use Customers 0 Influential Third Parties

Building and/or Property Owners Tenants (small business owners)
Tenants (small business owners) Retailers

Manufacturers

Contractors

A&E Design Firms

Equipment Wholesalers / Distributors
Builders / Developers
Others (please specify)

Recommended Marketing & Promotional Vehicles:

Marketing and promotional activities refer to special events, arrangements, or activities that further
the goals of the energy right Small Commercial Pllot Program and can invoive cost sharing with
trade alfies or other distributors. Please indicate those marketing and promotional activities that
will support your incentive program:

g!{pdia

&/Radio O/ Tetevision
Newspaper Demo or exhibits for the media

00 News conference ‘[1 Cthers (please specify)

Adyertising &/

Statement enclosures (bill stuffers)
0 Brochures/ fact sheets
0 Bil boards
{1 Others (please specify)

&{Bsrect Mail

E/\‘ Tade magazines
Internet! e-mail

O Posters/ flyers

Public Relations / Publicity

0 Newsletters 0 _ACommunity events or activities

[0 Special events

E{Annua! reports
Annual trade meetings

Sales & Promotions

O Trade shows

1 Demonstrations
Emj/Word—of ‘Mouth Promotions

lB/Annuzazt frade mestings
Exhibits

Heat Pump Incentive Program

Community or trade activity sponsorships
1 News Releases
[0 Others (piease specify)

Annual reports

News Releases
Prizefincentive program for customer-recommendations
resulting in installations
Others (please specify)

O ooo

Page 4 of 4



" energy right® SMALL COMMERCIAL Pilot Program
Program Implementation Plan (PIP)

e

Power Distributor [ - QOUJJ‘HA Elec,ﬁtc, Date /\./(99'- /7 [/ 492
Representative i) WO(}’T’!{KOM Phone (/S -Lololly —8//7

The Program Implementation Plan (PIP) represents the road map or strategy for managing and administering
various aspects of your incentive program. The PIP ensures that your activities and expenditures are consistent with
the goals and objectives of the energy right Small Commerdial Pilot Program. All activities should be conducted in
accordance with your PIP. To prepare your PIP, please read and/or complete sections LI, 1ll, and [V below.

|. Matching Funds incentive Program

You can provide incentives for the installation of water heaters and determine tank size requirements to end-
use consumers andfor influential third parties. TVA will provide you with matching funds according to the
following pilot program réquirements:

A. Electric to electric retroﬁf: TVA will provide matching funds of up to $60 for standard tanks
or up to $120 for tanks designated as “lifetime warranty tanks.”

B. Gas to electric conversion: TVA will provide matching funds of up to $200 for standard
tanks or up to $260 for tanks designated as “lifetime warranty tanks.”

C. New Construction: TVA will provide matching funds of up to $60 for standard tanks or up to
$120 for tanks designated as “lifetime warranty tanks.”

Inspections are not required. Your records should include the end-use customer’s water heater invoice, which

must indicate the type of water heater and tank size. Please review, verify, and document the end-use
customer's account number and water heater invoice before disbursing incentives. ’

lI. Targets or Recipients of Matching Funds Incentive Program

At your discretion, you can provide monetary or non-monetary incentives of equivalent value to end-use
customers and/or to other third parties involved in the installations. Please check all applicable boxes:

E{ Building aﬁd/or Property Owners
{1 Tenants (small business owners)
Retailers

Manufacturers

Contractors

A&E Design Firms (architecture and engineering)

o o o o

Equipment Wholesalers/Distributors
B/Buiiders { Developers

{1 Others (please specify)

lll. Distributor-Funded Incentive Programs (A, B, and C)

Water Heater Incentive Program Page 1 of 4



* energy right® SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)
Refer to section | of this form for description and program requirements for the ‘Water Heaters’
matching fund incentives program. Suggested program incentives or type of incentives for end use
customers and/or third parties include cash, electric bill credit, reduced cost appliance, free
appliance, etc. Please check desired incentive program(A, B, and/or C), describe type of incentives,
and indicate recipient(s) of incentives.

STANDARD TANKS (please use next page for Lifetime Warranty Tanks)

[j A. _Electric to Electric Retrofit
1  Total cash incentive of § per
Specify target/recipient of cash incentive
Describe additional requirements, conditions and/or limitations:

0 Other incentive 6ption(p!ease specify)
Value of incentive $f Specify targetirecipient of incentive
Describe additional requirements, conditions and/or limitations:

D B. Gas to Electric Conversion Tank and Installation

1 Total cash incentive of § per
Specify target/recipient of cash incentive
Describe additional requirements, conditions and/or limitations:

[0 Other incentive option(please specify)__
Value of incentive § Specify targetirecipient of incentive
Describe additional requirements, conditions and/or limitations:

New Construction
Total cash incentive of § per
Specify target/recipient of cash incerntive
Describe additional requirements, conditions and/or limitations:

oje

1 Other incentive option(please specify)
Value of incentive $ Specify targetirecipient of incentive
Describe additional requirements, conditions and/or limitations:

lll. Distributor-Funded Incentive Programs (A, B, and C)

Refer to section | of this form for description and program requirements for the “Water Heaters’
matching fund incentives program. Suggested program incentives or type of incentives for end use
customers andfor third parties include cash, electric bill credit, reduced cost appliance, free
appliance, etc. Please check desired incentive program(A, B, and/or C), describe type of incentives,
and indicate recipient(s) of incentives.

Water Heater Incentive Program Page 2 of 4



" energy right® SMALL COMMERCIAL Pilot Program
Program Implementation Plan (PIP)

LIFETIME WARRANTY TANKS
A, Electric to Electric Retrofit
Total cash incentive of $_| 20.00 per O L

Specify target/recipient of cash incentive M%Emferb Ourer B Herj' / [()afe/open!

Describe additional requirements, conditions andfor limi ations:

{1 Other incentive option{please specify)

Value of incentive $ Specify target/recipient of incentive
Describe additional requirements, conditions and/or limitations:

/
B. Gas to Electric Conversion Tank and Installation

E/ Total cash incentive of $/.20. OO per /(’u(//é ,
Specify target/recipient of cash inoenﬁveégﬂ,ﬁg/l)?xﬁ Amer &//n/e:r//)ée/goem
Describe additional requirements, conditions and/dr linfitatiens: ‘ /

{1 Other incentive optlion(please specify)

Value of incentive $ Specify target/recipient of incentive
Describe additional requirements, conditions and/or limitations:

E(C./New Construction

#  Tota cash incentive of $/20. OO _per /QA/A g
Specify target/recipient of cash imtiv&@Ww &1 bhes /ﬁg(/e/alaecs
Describe additional requirements, conditions armd/or limitations: 7

{1 Other incentive option(please specify)

Value of incentive $ Specify target/recipient of incentive
Describe additional requirements, conditions and/or limitations:

V. Marketing and Promotional Activities

Recommended Target Audience Members: _

At your discretion, you can market monetary or non-monetary incentives of equivalent value to end-
use customers and/or to key third parties involved in the installations. Indicate the target audience to
whom you intent to market your incentive program, please check applicable boxes:

End-Use Customers O Influential Third Parties
Building and/or Property Owners Tenants (small business owners)
Tenants (small business owners) Retailers

Water Heater Incentive Program Page3of 4



enefgy right® SMALL COMMERCIAL Pilot Program
Program Implementation Plan (PIP)

Manufacturers
Coniractors

A&E Design Firms
Equipment Wholesalers / Distributors
Builders { Developers
Others (please specify)

Recommended Marketing & Promotional Vehicles:

Marketing and promotional activities refer to special events, arrangements, or activities that further
the goals of the energy right Small Commercial Pilot Program and can involve cost sharing with
trade aliies or other distributors. Please indicate those marketing and promotional activities that

will support your incentive program:

E/Radio ¢
Newspaper
O News conference

Adyertising

g/fi)irect Mail

E’J/T rade magazines
Intemet/ e-mail

0 Posters/ flyers

Public Relations / Publicity
0 Newsletters
1 Special events -

S/Xnnuai reports .
Annual trade meetings

Sales & Promotions

0 Trade shows

0 Demonstrations
g/WOfd—of Mouth Promotions

E/\nnuai trade meetings
Exhibits -

Water Heater Incentive Program

0 Felevision .
Demo or exhibits for the media
[1 Others (please specify)

E/Statement enclosures (bill stuffers)
0 Brochures / fact sheets
1 Bill boards
O Others (please specify)

g./%mmunity events or activities
Community or trade activity sponsorships
1 News Releases

[0 Others {please specify)

0 Annual reports

1 News Releases

0 Prizelincentive program for customer recommendations
resulting in installations

1 Others (piease specify)
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Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319 f/ 8/7 /é

August 26, 1999

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed please find a fully executed original of Agreement TV-52337A, Supplement
No. 54, dated June 2, 1999, covering revisions in determining reactive power billing
amounts under Wholesale Rate Schedule WS.

If you should have any questions, please feel free to call me at (270) 846-7042.
Sincerely,

Mark C. Shults

Customer Service Manager
Kentucky

Enclosure

Printed on moycled paper



AGREEMENT
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And
TENNESSEE VALLEY AUTHORITY

Date: %‘4‘&‘/ Z;. / f 77 TV-52337A, Supp. No.tfle

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WHEREAS, TVA and Distributor have entered into a contract dated July 18, 1979, as
amended (Power Contract), under which electric power and energy are supplied by TVA at
wholesale and purchased by Distributor for resale; and

WHEREAS, TVA and Distributor wish to amend the Power Contract to provide for
certain revisions in the determination of reactive power amounts delivered by TVA to Distributor
and billed under Wholesale Power Rate--Schedule WS (Schedule WS) of the Schedule of Rates
and Charges of the Power Contract;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

T]rxis'agreement shall become effective as of the date first above written (Effective Date) and
shall continue for the term of the Power Contract.

SECTION 2 - DETERMINATION OF REACTIVE DEMAND ON SIMULTANEOQUS BASIS

For all bills rendered from wholesale meter readings scheduled to be taken on or after
June 2, 1999, for purposes of determining any applicable reactive charges under the
Reactive Demand Charges section of Schedule WS, that section shall be applied to all
delivery points to Distributor considered together, and the terms “Delivery Point Demand”
and “lowest measured demand” appearing in that section shall mean the highest sum and
the lowest sum, respectively, of the average demands measured in kW for all delivery
points to Distributor.

W050799 PT2325
374\0037SimulReactive



SECTION 3 - SUSPENSION OF VOLTAGE LIMITATIONS

It is recognized that any reactive demand for any delivery point to Distributor that would
have (except for section 2 above) resulted in a charge to Distributor under the Reactive
Demand Charges section of Schedule WS may adversely affect TVA's ability to maintain
voltage at the delivery point within the 3-percent voltage limitations set out in section 3 of
the Power Contract. Accordingly, Distributor and TVA hereby agree that the 3-percent
voltage limitations of that section shall not be applicable for any delivery point to
Distributor during a billing month when a charge for reactive demand at that delivery point
would have (except for section 2 above) been applicable under the Reactive Demand
Charges section of Schedule WS.

SECTION 4 - AFFIRMATIOE OF POWER CONTRACT

The Power Contract, as supplemented and amended by this agreement, is ratified and
confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOQF, the parties have caused this agreement to be executed by
their duly authorized officers, as of the day and year first above written.

TRI-COUNTY ELECTRIC

Attest: - MEMBERSHIP CORPORATION
AN W0 A
: Pr?q Hent /

TENNESSEE VALLEY AUTHORITY

By@mf.w

Manééer, Pricing
Customer Service and Marketing

W050799 PT2325 2
374\0037SimuiReactive :



Tri-County Electric
Membership Corporation

—
1~ Telephone: (615) 6662111

405 College Street
PO. Box 40 Toll Free: 1-(800) 369-2111
Lafayette, TN 37083-0040 Fax: (615) 688-2141

June 28, 1999 .

Mr. Mark Shults

Customer Service Manager
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101

Dear Mark:
Per your written request dated June 7, 1999, please find enclosed 3 (three) partially executed

agreements amending Power Contract TV-52337A, dated July 18, 1979, as amended, to provide
for the determination of reactive charges applicable under wholesale rate schedule WS on a

system basis.

Upon execution by TVA please return one agreement for our files.

Sincerely,

a5

DAVID M. CALLIS |
Executive Vice President and General Manager

DMC/tk

Enclosures (3)



FAX TRANSMISSION

TRI-COUNTY ELECTRIC MEMBERSHIP CORP.
405 COLLEGE STREET/P O BOX 40
LAFAYETTE, TN 37083
1-615-666-2111/or 1-800-369-2111
FAX#1-615-688-2141

TO: %\J DATE: Oélo?t/,/?‘?
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FAX#
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Tennessee Valley Authortity, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

June 7, 1999

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed are four duplicate originals of a proposed agreement amending Power Contract TV-
52337A, dated July 18, 1979, as amended, to provide for the determination of reactive charges
applicable under wholesale rate schedule WS on a system (rather than delivery point) basis.
These arrangements will become effective with your June 1999 billing month.

Under these arrangements, the three percent voltage limitations specified in section three of the
Power Contract will not apply to any delivery point during a billing month in which a charge
for reactive power would have otherwise been applicable at that delivery point.

After these agreements have been signed, i)lease return three copies to me for further handling.

Sincerely,

Mode

Mark C. Shults
Customer Service Manager
Kentucky

* Enclosures

Printed on recycled paper
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

May 12, 1999

Mr. David Callis, Executive Vice President & General Manager e s
Tri-County Electric Membership Corporation R
Post Office Box 40 Co
Lafayette, Tennessee 37083

Dear David:

The enclosed letter from Terry Boston, TVA’s Manager of Pricing, is your notification of TVA’s action
to reinstate wholesale reactive billing charges beginning with the June wholesale billing month.

Information is enclosed on TVA’s incentive program to encourage the installation of capacitors as soon
as possible.

After you have reviewed this information, if you have questions or concerns, please do not hesitate to
contact me at (270) 846-7040.

Sincerely,

/4,

Mark C. Shults
Customer Service Manager
Kentucky

Proted on recycled paper
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Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennesses 37229-2409

May 10, 1999 TV-52337A
Supp No. 54

Mr. David Callis, Exec. Vice President & General Manager
Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Callis:

In 1993 TVA informed all distributors of a temporary suspension in application of the
reactive charges set out in the wholesale rate schedule. We pointed out that TVA
would continue to monitor distributors’ power factors and would expect to reinstate the
reactive charges if circumstances, including deterioration of power factors on
distributors’ systems, made such reinstatement necessary.

During last summer’s hottest periods, TV A experienced severe transmission system
problems, including unacceptable voltage sags in some areas. Our records indicate that

~ for June through September of last year over half of the distributors had lagging system
power factors below the 95 percent level required by the wholesale rate schedule.
Almost 100 distributors had lagging power factors below the 95 percent level during
July. Unless some steps are taken to improve the situation, the problems on the
transmission system will almost certainly be worse this summer.

As you know, the best way of supplying the reactive requirements is the installation by
distributors of capacitors on their systems. In order to encourage the installation of
sufficient amounts of capacitors to meet the requirements of the wholesale rate, TVA
has decided to reinstate wholesale reactive charges beginning with the June 1999
billing month. Initially, TVA will resume billing for lagging reactive demand only.
Beginning with the October 1999 billing month, billing for leading reactive demand
will also resume. The reason for the delay in the leading reactive charges until October
is to encourage all distributors to have all capacitors switched and fixed in service
during hot weather this summer.

W051099
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Mr. David Callis
Page 2
May 10, 1999

Recdgnizing that distributors will want to immediately begin taking steps to avoid the
charges, TV A has developed a program to help. TVA is willing to credit back to
distributors certain of the reactive charges actually imposed if capacitors are purchased
and installed within three months after application of the charges. In addition, in view
of the urgent need to get such installations made before this summer, we are willing to
increase such credit, under certain circumstances, by the amount of any reactive
charges that would have applied to the distributor during June 1998 if the reactive
charges had not been suspended. Enclosure A to this letter describes the arrangement
in more detail, and Enclosure B includes several examples of application of the credit.

If you have any questions, please contact your local TVA customer service center.
Sincerely,

W. Terry Boston

Manager, Pricing

Customer Service and Marketing

Enclosures

W051099 ' .
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Enclosure A

Reactive Charge Credit Program

~ Itis recognized that the wholesale rate schedule applicable to each distributor provides
for the application of a lagging reactive charge during any month in which the
distributor’s power factor is less than 95 percent at the time of maximum demand and for
the application of a leading reactive charge during any month in which the distributor’s
power factor is leading at the time of the minimum system demand (with certain
exclusions). »

To assist distributors in improving their power factors in a manner which will both avoid
these charges and improve the operation of TVA's transmission system, TVA has
developed a program under which a distributor may get a rebate of such charges to help
cover the costs of purchasing capacitors for installation on its system as follows:

®

At such time as a distributor furnishes information in a form acceptable to TVA
indicating that capacitor equipment (including switches for existing fixed capacitors if
the distributor has a leading power factor offpeak) has been installed on its system
after April 1, 1999, the distributor will receive a wholesale bill credit reflecting the
portion of the equipment cost up to the sum of the reactive charges imposed on the
distributor during the three months immediately preceding the month of the
installation.

Since it is especially important that capacitors be installed in time to help the
transmission system this summer, TVA is willing to increase the three-month amount
available for credits to cover any capacitor equipment installed by July 30, 1999, by
the amount of reactive charges that would have applied for the June 1998 billing
month if the wholesale charges had actually been applied. The specific amount of
this potential increase for any distributor will be available from the local Customer
Service Center office. :

It is expected that most distributors have enough fixed capacitors on their systems
such that all new capacitors should be switched capacitors that are on only during
onpeak periods. In addition, for some distributors, switching equipment will need to
be purchased and installed on fixed capacitors to avoid leading reactive charges.

The local Customer Service Center will be available fo assist distributors in
determining the proper amount of capacitors and/or switches to install. Since the
proper balance between fixed and switched capacitors is important in avoiding
unacceptable lagging power factors at maximum load while avoiding leading power
factors at minimum load, some distributors may need help in determining this proper
balance.

W051099
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Enclosure B

Credit Examples - Reactive Billing

The following examples are for illustrative purposes only and are not meant to reflect real conditions.

Example 1: Distributor begins paying reactive charges of $5,000 per month. Distributor reviews its
reactive needs and installs several switched capacitor banks of which the cost of materials total $10,500.
During the fourth month the Distributor submits the invoices for the capacitor equipment and by letter
certifies that it has installed the capacitor banks on its system. Its June 1998 reactive charge would have
been $4,000.

The credit would be accounted as follows:

Wholesale Billing Reactive Charges Balance of Reactive
Period Account Credit Applied Charges Account
June 1998 $4,000 $4,000 $0,000
June 1999 $5,000 $5,000 50,000
July 1999 - $5,000 $1,500 $3,500
August 1999 $5,000 $0,000 $5,000

Total Credit

Received: $10,300

Note that the balances in the right column are amounts that are still available for credits during the next few
months as long as the amount falls within the “three preceding months.”

Example 2: The same distributor, after installing $10,500 of capacitors in September 1999, installs
another $10,500 of capacitors the very next month and submits for the credit from TVA.

The credit would be accounted as follows:

Wholesale Billing Reactive Charges Balance of Reactive
Period Account Credit Applied Charges Account
June 1999 ’ $ 0000 $0,000 $0,000
July 1999 $3,500 $3,500 30,000
August 1999 35,000 $5,000 50,000

Total Credit

Received: $8.500

Note that the July 1999 amount is the balance of the reactive charges (see Example 1) for the month. The
original charge totaled $5,000.

Note that the distributor did not get total reimbursement of the material costs for the capacitor equipment.

W051099
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Tennesses Valley Authority, 6045 Russeliville Road, Bowiing Green, Kentucky 42101-7319

May 14, 1999

Mr, David Callis, Executive Vige President & General Manager
Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Termessee 37083

Drear David:

Terry Bogton's letter of May 10 informed you that, in connection with the planned resumption of
wholesale reactive billing in June 1999, TVA has developed a credit program to encourage distributors
1o install capacitors on their systems. As an additional incentive to stitmulate the installation of
capacitors in time for maximum system benefit this summer, a feature of the program provides an
increase in credits for capacitors installed by the end of July, the increase being the amount that a
distributor’s reactive charges wonld have been during June 1998 if they had been in effect.

We understand from discussions with the chairmen of TVPPA's Operations Coordination Cornmittee
and Rates and Contracts Committee that some distriburtors inay not be able to purchaze and install
capacitor facilities by July 31 because of six- to eight-week delivery times for uew capacitors. Although
it is important that distributors make every effort to install additional capacitors as early in the summer
as possible, in order to allow them the opportunity 1o take advantage of the June 1998 credit amounts,
we have agreed to uxtend the July 31 deadline to August 15, 1999,

Again, potwithstanding the extension, we wge you to take all reasonable steps 1o complete any needed
capacitor instaliations on your system at the earliest possible date. As mentioned in the May 10 letter, it
is eazential that power factors on the transmission and dismribution ystemns be improved as soon as
possible to avoid unacceptable voltage sags this surmmer.

If you have any questions, please contact my offics at (270) 846-7040.
Sincerely,

/8

Mark C. Shults
Customer SBervice Manager

Kentucky

Pt on RGYAG PNt
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Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

July 29, 1999

Mr. David Callis, Executive Vice President and
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed is fully executed Forward Supported Power (FSP) agreement, #2252
Supplement No. 55, for Tri-County Electric Membership Corporation.

If you should have any questions, please feel free to call our office at (270) 846-7040.
Sincerely,

Ptk St

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure

Printed on recycled paper



Tannessee Valley Authority, Post Office Box 292408, Nashville, Tennessee 37229-2409

April 1, 1999 TV-52337A
. Supp. No. 535

I

Mr. Melvin Grace, President

Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Grace:

As a supplement to the economy surplus power (ESP) programs offered by TVA, you
may choose to offer an enhancement to that program called forward supported power
(FSP) to your customers that are currently being supplied with ESP. Under this FSP
arrangement, TV A would endeavor to make forward purchases as described in the
enclosures to this letter for those ESP customers electing the greater reliability that
would be afforded by FSP.

This offering is fully described in the enclosed draft letter agreement (which will
amend the power supply contract providing for the supply of ESP to participating
customers) and the enclosures entitled “Forward Supported Power Guidelines
(Distributor-Served Customers, April 1999)” and “ESP Pricing Confidentiality
Provisions (April 1999).” In accordance with the provisions of Guideline 3,
participating customers may elect or withdraw from FSP for any month (FSP Month)
by notifying your system and TV A at least 10 business days prior to the beginning of
that month.

If your system wishes to participate in this offering, please sign the enclosed three
duplicate originals of this letter and return two of them to TVA. Upon return of this
letter, individual letter agreements (in the form of the enclosed draft letter) will be
forwarded for execution by your system and your ESP customers.

W033199
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Mr, Melvin Grace
Page 2
April 1, 1999

Please note that by signing this letter, the wholesale billing provisions associated with
the supply of ESP under each ESP contract will be deemed to be amended in the
respects necessary to provide that for wholesale billing purposes any FSP energy
supplied to participating customers will be treated as if it were ESP energy.

Sincerely,

W. Terry Boston

Manager, Pricing

Customer Service and Marketing

Enclosures

Accepted and agreed to as of
the date first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By %ﬁ%

President

W033199
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<<<Addressed to ESP customers>>>

Dear

(Distributor) and TVA are pleased to offer forward supported power
(FSP) as an optional enhancement to the economy surplus power (ESP) provided for under the
power supply contract numbered TV and dated (ESpP
Contract). ‘

Detailed contract provisions regarding the FSP option are set forth in Enclosure A to this letter,
entitled “Forward Supported Power Guidelines (Distributor-Served Customers, April 1999),”
and in Enclosure B to this letter, entitled “ESP Pricing Confidentiality Provisions (April 1999).”
The FSP option will be available to Company beginning with electric usage measured from
meter readings scheduled to occur after May 1, 1999. In accordance with the provisions of
Guideline 3, Company may elect or withdraw from FSP for any month (FSP Month) by notifying
Distributor and TVA at least 10 business days prior to the beginning of that month. For any FSP
Month, TVA would endeavor to purchase forward power options (Forwards) in accordance with
Guideline 4.1 for periods of anticipated tight power supply. Accordingly, TVA’s ability to
require FSP customers to suspend their takings in any such month would be subject to the
restrictions in Guideline 4.2.

Following the implementation of FSP, Forwards will not otherwise be purchased by TVA for the
purpose of providing for the reliability of ESP load and no additional amount to reflect the cost
of Forwards will be included in the incremental cost used to determine the hourly ESP energy
charges paid by customers not selecting FSP. Accordingly, during periods of tight power supply,
there could be an increased suspension risk for those ESP customers that have not elected the
FSP option for those periods.

The hourly energy charge to be paid by all ESP customers in any hour will continue to reflect
TVA’s actual hourly incremental cost per kWh of providing ESP fo all consumers during that
hour based on either (a) TVA’s cost of generating the top 100 MW increment of ESP load from
TVA’s resources or (b) the cost of power purchased to serve the top 100 MW increment of ESP
load, as applicable in any hour. In addition to the hourly ESP price otherwise provided for under
their contracts, in accordance with Guideline 5 and for any FSP Month, FSP customers would
also pay an additional amount (FSP Charge) to reflect the cost of Forwards.

In conjunction with the implementation of FSP, TVA also plans to begin providing additional
information via the system used to provide ESP price estimates (System). This additional
information will be available to all ESP customers with access to the System, without regard to
whether a customer enters into the umbrella FSP arrangements provided for by this letter or to
whether a customer doing so selects FSP in any particular month. Because of the increased
sensitivity of such planned additional information, access to the System after June 1, 1999, will
require a customer’s agreement to the revised confidentiality provisions set forth in Enclosure B.

If Company believes it might be interested in FSP for any month, the YES box at the end of this
letter should be checked and three duplicate originals of this letter duly executed on behalf of
Company and returned to Distributor. Thereafter, for any months covered by an enroliment form
submitted in accordance with the provisions of Enclosure A, the enrollment form, together with
this letter and its enclosures (as said enclosures may be modified, revised or replaced), will

W040199
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supplement and amend the ESP Contract in the respects necessary to provide for the obligations
of the parties with respect to FSP.

Note that merely returning the executed letter agreement marked YES will not in itself obligate
Company to pay any FSP Charges for any month and that such an obligation will arise only
under the enrollment form. However, if Company does not wish to enter into even the umbrella
agreement to allow for possibly later activating FSP via an enrollment form, please check the
NO box and return a duly executed copy to acknowledge Company’s agreement to the revised
ESP pricing confidentiality obligations set forth in Enclosure B. (Checking NO will not prevent
Company from executing an umbrella agreement for FSP at a later date so long as such
agreements are still being made available at that time by both TVA and Distributor.)

Sincerely,

TENNESSEE VALLEY AUTHORITY

W. Terry Boston
Manager, Pricing
Customer Service and Marketing

{_INSERT DISTRIBUTOR NAME }

{Name/Title}

. YES, Company would like the option to select FSP arrangements. Accordingly, the signature
of its authorized agent below shall be deemed to confirm its agreement to the supplementation
and amendment of the ESP Contract in the respects necessary to reflect the terms and conditions
set forth in this !etter Enclosure A, and Enclosure B.

0 NO, Company does not desire the option of selecting FSP. Accordingly, the signature of its
authorized agent below shall be deemed to confirm its agreement to the supplementation and
amendment of the ESP Contract to reflect the revised ESP pricing confidentiality provisions set
forth in Enclosure B as a condition of continued access to the pricing System but shall not be
deemed to supplement or amend the ESP Contract to provide for FSP.

{INSERT CUSTOMER NAME}

By:

Title:

W040199
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ENCLOSURE A

FORWARD SUPPORTED POWER GUIDELINES
(Distributor-Served Customers, April 1999)

GUIDELINE 1 - GUIDELINE APPLICABILITY

The customer that is a party to the forward supported power (FSP) letter agreement (FSP
Agreement) with which these Guidelines are an enclosure (which customer is referred to in
said letter and below as "Company™), may elect the FSP option of the economy surplus
power (ESP) program in accordance with and subject to the terms and conditions set forth in
these Guidelines and said agreement. ESP is made available to Company by the Distributor

" referred to in said letter under arrangements with the Tennessee Valley Authority (referred
to in said letter and below as "TVA").

GUIDELINE 2 - DEFINITION OF TERMS

As used in these Guidelines:

2.1 “ESP Contract” shall mean the power supply contract, as amended, which is identified
by number and date in the FSP Agreement to which these Guidelines are an enclosure.

2.2 "FSP Agreement" shall mean the letter agreement to which these Guidelines are an
enclosure, including, without limitation, these Guidelines and all other enclosures
referenced in said letter. .

2.3 "Month" shall mean the monthly billing period provided for under Company's ESP
‘Contract; provided, however, that upon at least 60 days’ notice to Company, TVA may
change the definition of Month for all purposes of applying these Guidelines from and after
the effectwe date of Sald notlce

2.4 “FSP Enrollment Form” shall mean the document to be used by Company to elect FSP
for any FSP Month under Guideline 3.1 below. The ESP Enrollment Form shall be
substantially in the form of the enrollment form attached as Exhibit A to these Guidelines,
as said attached form may be revised or replaced by TVA from time to time upon at least
60 days’ notice to Company.

2.5 “FSP Withdrawal Form” shall mean the document to be used by Company under
Guideline 3.2 to withdraw from its election of FSP for any Month. The FSP Withdrawal
Form shall be substantially in the form of the withdrawal form attached as Exhibit B to
these Guidelines, as said attached form may be revised or replaced by TVA from time to
time upon at least 60 days’ notice to Company.

2.6 "Business Days" shall mean all days except Saturdays and Sundays and any weekdays
that are observed as Federal holidays.

2.7 "FSP Month" shall mean any Month for which an FSP election is effective under the
provisions of Guidelines 3 and 6 below.

W032399
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GUIDELINE 3 - ENROLLMENT IN ESP

3.1 Election of FSP.- Company shall elect FSP for a specific ESP option for any Month or
Months through an FSP Enrollment Form sent to TVA via such means specified in said
form and received by TVA at least 10 Business Days prior to the first Month for which said
election is to be effective. At the same time, Company shall also provide the FSP
Enrollment Form to Distributor via the means designated by Distributor for that purpose.
Upon confirmation by both Distributor and TV that the election is timely and otherwise in
accordance with the requirements of the FSP Agreement (which confirmation shall be sent
by FAX to the other parties), the provisions of the FSP_Agreement, including, without
limitation, Guidelines 4 and 5 below, will supplement and amend the ESP Contract in the
respects necessary to provide for the obligations of the parties with respect to FSP during
any Months so elected by Company. "

3.2 Withdrawal of FSP Election. Similarly, Company may elect to withdraw its FSP
election for a specific ESP option for any Month or Months through an FSP Withdrawal
Form sent to TVA via a means specified in said form and received by TVA at least 10
Business Days prior to the first Month for which said withdrawal for that ESP option is to
be effective. Upon confirmation by both TVA and Distributor that the withdrawal is timely
and otherwise in accordance with the requirements of the ESP_Agreement (which
confirmation shall be by the same means provided for confirmation in 3.1 above), the
election made for any such Months under 3.1 above shall deemed to be of no force and
effect. ‘

GUIDELINE 4 - FORWARD PURCHASES FOR RELIABILITY OF FSP LLOAD

4.1 Forwards. TVA will purchase forward power options (Forwards) for those periods of
anticipated tight power supply where TVA deems it appropriate to do so in order to
decrease the probability of a need to suspend the availability of ESP to customers electing
FSP for the such periods.

4.2 Suspensions. Accordingly, notwithstanding the suspension provisions of the ESP
Contract, for any FSP Month, the ESP available to Company shall: ‘

(a) only be suspended in a power supply emergency and

(b) only after (or if necessary due to extreme conditions, at the same time that) TVA
has sought to require the suspension of ESP other than that for which an election of
FSP is then in effect.

GUIDELINE 5 - FSP BILLING

5.1 Hourly ESP Charges. For any FSP Month, Company's hourly charges for ESP energy
may also include additional charges (FSP Charges) as determined by TVA under this
paragraph to reflect the cost of Forwards. The FSP Charge for any hour will be determined
by allocating the additional cost determined by TVA to result from each Forward over the
critical hours for which the Forward is purchased, using the spot-market pricing curve
projected for those hours by TVA. For any Month for which an FSP election is effective
under Guideline 3 above, TVA will endeavor to include the amount of the FSP Charge
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component, if any, to be included in the ESP energy price for each hour in the weekly,
daily, and hourly price estimates made available to Company to the extent that Forwards
have been purchased prior to the time that a particular price estimate is given.

5.2 Resale of Forwards. To the extent that the power supply resources represented by any
Forward reflected in an FSP Charge are later resold, credits will be applied to the bills of the
customers that paid the charge to appropriately reflect TVA's determination of its net
margin from the resale. The amount of each customer's share of such net margin will be a
pro rata portion based on each customer’s actual ESP takings during the period for which
such Forward was purchased.

GUIDELINE 6 - TERMINATION OF FSP AGREEMENT

Distributor or TVA may terminate the FSP Agteement at any time upon 6 months’ notice.
From and after the effective date of any such notice, any election of FSP made by Company
under Guideline 3 above shall be of no further force and effect.

GUIDELINE 7 - OTHER ESP CONTRACT PROVISIONS

Except as expressly modified by any provision of the FSP Agreement, including, without
limitation, the provisions of these Guidelines, the provisions of Company's ESP Contract
shall remain in full force and effect.
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EXHIBIT A

ESP Enrollment Form

Mail to: TVA

¢ing Manager

In accordance with Guideline 3.1 of the FSP Agreement supplementing and amending the ESP
Contract numbered and dated , and subject to
the other provisions of said FSP Agreement, the Company on whose behalf this form has been
executed by the authorized agent signing below desires to elect FSP under said agreement () for
all of the Option(s) available under its ESP Contract and (b) for the Months indicated by
the block checked below (check and complete only one):

3 The Month beginning as of the first meter-reading time under the ESP Contract
falling at least 10 Business Days after the date that this notice is received by Distributor
and TVA, and for all Months thereafter.

0 The Month beginning as,of the first meter-reading time under the ESP Contract
falling at least 10 Business Days after the date that this notice is received by Distributor
and TVA, and for all Months thereafter through the meter-reading time on

(mm/dd/yy).

[1 The Month(s) beginning as 6f the meter-reading time(s) on

(mm/dd for each such Month) each year, effective with the first such Month beginning
as of the first meter-reading time under the ESP Contract falling at least 10 Business
Days after the date that this notice is received by Distributor and TVA.

(Check and complete only one box above. Where both ESP Option B and ESP Option C are
available under the ESP Contract, FSP may be elected for either one or both Options. If different
~ Months are to be elected for each Option, a separate form should be used for each Option.)

Confirmation of receipt of this form should be provided to Company at fax number

{ ) - . (Note: Company should not be considered to have elected FSP until
confirmation by FAX from TVA and Distributor has been received. If confirmation is not
promptly received, contact TVA's Real Time Pricing Manager at (423) 751-7412.)

It is expressly recognized that the election(s) made above (1) will become effective upon
confirmation by TVA in accordance with Guideline 3.1 of the FSP_Agreement and (2) is subject
to (a) withdrawal by Company under Guideline 3.2 of the FSP Agreement or (b) termination by
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Distributor or TVA under Guideline 6 of the FSP Agreement (to the extent, if any, that said
termination provisions are applicable to any Month for which Company elects FSP by this form).

Company’s authorized agent:

Print:
(Agent's name & title)
for
Company's name)
Sign: ’ Date
W032399 . 2
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EXHIBIT B
FSP Withdrawal Form

RO SN ' i M- Powe "

In accordance with Guideline 3.2 of the FSP_Agreement supplementing and amending the ESP
Contract numbered and dated , and subject to
the other provisions of said FSP Agreement, the Company on whose behalf this form has been
executed by the authorized agent signing below desires to withdraw the FSP election previously
made under said agreement (a) for all of the Option(s) available under its ESP Contract
and (b) for the Months indicated by the block checked below (check and complete only one):

00 The Month beginning as of the first meter-reading time under the ESP Contract
falling at least 10 Business Days after the date that this notice is received by Distributor
and TVA, and for all Months thereafter.

[0 The Month(s) beginning as of the meter-reading time(s) on

(mm/dd/yy), effective with the first such Month beginning as of the first meter-reading
time under the ESP Contract falling at least 10 Business Days after the date that this
notice is received by Distributor and TVA.

(Check and complete only one box above. Where both ESP Option B and ESP Option C are
available under the ESP Contract, FSP may have been elected for either one or both Options. If
FSP election withdrawal is to be made for different Months for each Option, a separate form
should be used for each Option.)

Confirmation of receipt of this form should be provided to Company at fax number

( ) - . (Note: Company should not be considered to have elected FSP until
confirmation by FAX from TV A and Distributor has been received. If confirmation is not
promptly received, contact TVA's Real Time Pricing Manager at (423) 751-7412.)

Company’s authorized agent:

Print: »
(Agent's name & title)
for
: Company's name)
Sign: ' Date
W032399
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ENCLOSURE B

ESP PRICING CONFIDENTIALITY PROVISIONS
(APRIL 1999)

From and after the effective date of the letter agreement with which these Provisions are enclosed,
such Provisions shall apply to provide for obligations of the customer that is a party to such
agreement (which customer is referred to in said agreement and below as “Company”) with respect
to maintaining the confidentiality of certain information, proprietary to Tennessee Valley Authority
(TVA), as described in 1(c) below. '

1. As used in these Provisions:

(a) “ESP Contract” shall mean the contract, as amended, which is identified by number
and date in the letter agreement with which these Provisions are enclosed and under
which economy surplus power (ESP) is made available to Company.

(b) “System” shall mean the computer bulletin board system or such other system
designated by TVA in accordance with the provisions of the ESP Contract for the
purpose of making available ESP, and if applicable forward supported power (FSP),
price estimates to Company. ‘ '

(c) “Proprietary Information” shall mean any and all ESP or FSP pricing and related
information, including, without limitation, projected estimates of ESP and FSP prices,
projected forecasts of TVA’s power system operations, and other forecasts relative to
potential suspensions of ESP and FSP disclosed by TVA to Company whether via the
System or otherwise.

2. As a condition of access to the System and in consideration of TV A's making Proprietary
Information available to Company:

(é) except as may be réquired by law, Company agrees not to divulge Proprietary
Information to third parties without the written consent of TVA, and

(b) Company further agrees not to use the Proprietary Information disclosed to it by
TVA (i) to compete with TV A or (i) for any purpose other than those set forth in the
ESP Contract and for otherwise planning Company’s utilization of ESP or FSP.

3. Notwithstanding section 2 above, Company may disclose, after having given TVA
written notice five working days before the disclosure, Proprietary Information to its
contractors so long as the disclosure (a) is not to a competitor of TVA; (b) is made
subject to a nondisclosure agreement entered into by Company's contractor and those
employees of the contractor who will have access to the Proprietary Information, which
agreement is subject to TVA's approval; (¢) is made solely on a “need to know™ basis;
(d) is made subject to arestriction that Company's contractor and the contractor's
employees use the Proprietary Information solely in performing work for Company in
connection with Company's evaluation of the Proposed FSP Arrangements; and (e) is
made subject to the requirement that all copies of the Proprietary Information be
returned to Company upon conclusion of the contractor's work for Company. Company
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will make reasonable efforts (consistent, however, with its requirements) to minimize the
amount of any such information disclosed to its contractors.

. Inthe eveﬁt that Company is legally required to disclose any Proprietary Information to

others, Company shall endeavor to secure the agreement of such other party to maintain
the information in confidence. In the event that Company is unable to secure such
agreement, Company shall notify TVA with reasonable promptness so that TVA may
join Company in the pursuit of such an agreement of confidence, work with such other
party to revise the information in a manner consistent with its interests and the interests
of the other party, or take any other action it deems appropriate.

. Company shall afford Proprietary Information the same security and care in handling and

storage as Company provides for its own confidential or proprietary information and
data.

The foregoing obligations of Company shall ierminate if and when, but only to the extent

. that, such Proprietary Information (a) is or shall become publicly known through no fault

10.

W033159

of Company, (b) is in company's possession as supported by written records prior to
receipt of said Proprietary Information from TVA, or (c) is disclosed to Company by a
third party who is legally free to disclose such Proprietary Information.

. TVA makes no representations or warranties to Company concerning the Proprietary

Information made available. TV A shall have no obligation or liability to Company for
or as a result of the furnishing of any Proprietary Information. Company agrees that if it
elects to rely on any of the information, it does so at its sole risk.

It is acknowledged that money damages may be an inadequate remedy for breach of this
Company's obligations with respect to Proprietary Information. Accordingly, Company
agrees in advance to the granting of i mjunctlve or other equitable relief in favor of TVA .
without proof of actual damages

Company's obligations with respect to Proprietary Information shall inure to the benefit
of, and shall be binding upon, Company and TVA, and, as applicable, their respective
subsidiaries, successors and assigns. In addition, Company's obligations with respect to
Proprietary Information shall be binding upon any and all directors, officers, and
employees of Company and Company shall secure the compliance by all of the
foregoing with all of the terms and conditions of obligations with respect to Proprietary
Information required to be observed or performed hereunder.

It is recognized that Company may have previously entered into other confidentiality or
nondisclosure arrangements with TVA that continue to be applicable to some or all of
the Proprietary Information. In the event of any conflict between such prior
arrangements and these Provisions, these Provisions shall control.
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Tennessee Valley Authority, 8045 Russellvile Road, Bowling Green, Kentucky 42101-7319

May 6, 2000

Mzr. David Callis, Executive Vice President
and General Manager ‘

Tri-County Electric Membership Corporation

Post Office Box 40 ,

Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed original of the Industrial Service Policy Agreement, TV-
52337A, Supplement Neo.. 56, .dated February 1, 1999, for Tri-County Electric
Membership Corporation.

If you have any questions, please feel free to call me at (270) 846-7042.

Sincerely,

w8

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure

Privded onrecycled papsr



AGREEMENT
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
: And
TENNESSEE VALLEY AUTHORITY

DATEﬁQ&;N\} [, 1399 TV-52337A, Supp. No.5ls

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY {TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended {Power Contract}, under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, section 2 of the Power Contract, as such section may have
heretofore been amended and supplemented, covers arrangements with respect to service
to certain consumers of electricity; and

WHEREAS, the parties wish to amend the Power Contract to change the
provisions of section 2 in order to implement certain alternative arrangements for service to

such consumers;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - EFFECTIVE DATE

This agreement shall become effective as of the date first above written (Effective
Date) and, subject to the provisions of section 7 below, shall continue in effect for the
term of the Power Contract.

SECTION 2 - ALTERNATIVE ARRANGEMENTS

During the term of this agreement, in lieu of the provisions of sections 2(b) and 2{c) of
the Power Contract, the alternative arrangements set out in this agreement shall apply.
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SECTION 3 - SERVICE BY DISTRIBUTOR

Distributor shall be entitled to use the power made available under the Power Contract
to serve all consumers except those TVA is entitled to serve directly as provided in
section 4 below. However, notwithstanding the provisions of section 4, Distributor
shall remain entitled to serve all consumers it was serving as of the Effective Date.

SECTION 4 - SERVICE BY TVA

4.1 Consumers Served by TVA. TVA shall be entitled to serve directly the following
consumers:

{a) any consumer to whom the resale rate schedules specified in section 5(b} of
the Power Contract {or other resale rate arrangements agreed to by TVA} are not
applicable,

{b) any Federal installations excepting those with loads less than 5,000 kilowatts
served from a general delivery point,

{c) any existing consumer being served by TVA directly in accordance with
section 2 of the Power Contract immediately prior to the Effective Date, and

{d} any new consumer that begins taking electric service after the Effective Date if
the consumer’s Projected Monthly Base Energy Amount {as determined in 4.2
below) exceeds the sum of 15 million kilowatthours plus the amount determined
by multiplying 1,250 kilowatthours times the applicable number of residential
consumers of Distributor (as determined in 4.3 below).

4.2 Projected Monthly Base Energy Amount. The Projected Monthly Base Energy
Amount for any new consumer shall be the lesser of (i} the consumer’s projection of its
highest expected average monthly energy use in kilowatthours or (ii} 547.5 hours
multiplied by the consumer’s projection of its highest expected monthly demand. Such
projections shall be made by the consumer at the earliest feasible time during
discussions regarding the supply of power to such consumer. Further, these
projections shall reflect the energy and demand amounts expected by the consumer
when its production facilities are in full operation, but in no event later than 36 months
after initial service to the consumer. Both TVA and Distributor shall have the right to
participate in discussions with the consumer involving establishment of such
projections, and either may request from the consumer such data and other information
as it considers desirable in support of the consumer’s projections. Such projections
shall become accepted as the Projected Monthly Base Energy Amount only after TVA
and Distributor agree that such projections are realistic, which agreement shall not be
unreasonably withheld.

4.3 Determination of Applicable Number of Residential Consumers. If TVA provides

no transmission facilities (except such metering facilities, tap point or loop connection
point facilities, communication facilities, and manual or sectionalizing switches as are
determined by TVA to be necessary) to serve a new consumer, the number of
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residential consumers used in the computation in 4.1(d) above shall be the total
number of residential consumers that were being served by Distributor as of the

June 30 immediately preceding the date of such computation. Otherwise, the number
of residential consumers used in that computation shall be only the residential
consumers, if any, that were being served by Distributor as of the immediately
preceding June 30 with energy received from TVA at the delivery point through which
Distributor would receive the energy for such new consumer if it were served by
Distributor. '

SECTION 5 - SUPPLY TO CONSUMERS OF 5,000 KILOWATTS OR MORE

The supply of power by TVA to Distributor for resale to any consumer which has a
supply of 5,000 kilowatts or more of power other than that furnished by Distributor
under the resale rate schedules specified in section 5{b} of the Power Contract, and the
contract for such resale between Distributor and such consumer, shall be subject to
such special arrangements as TVA may reasonably require.

SECTION 6 - TRANSFER OF CONSUMERS

The party entitled 1o serve a new consumer, as provided under sections 3 and 4 of this
agreement, shall continue to be entitled to serve the consumer during the full term of
this agreement. Transfer between TVA and Distributor of service to a consumer shali
be made only upon specific request by Distributor and upon agreement among TVA,
Distributor, and the consumer.

SECTION 7 - TERMINATION

On the date of receipt by TVA of any notice of Power Contract termination provided by
Distributor under the section of the Power Contract entitled "Term of Contract,” this
agreement shall automatically terminate with respect to the entitlement of service to
new consumers initiating service on and after such date and the provisions of

sections 2(b) and 2{c} of the Power Contract, as they were effective immediately prior
to the Effective Date, shall become automatically reinstated with respect to any such
consumers and shall continue in effect for the then remaining term of the Power
Contract. Notwithstanding anything in this agreement to the contrary, until the end of
the term of the Power Contract TVA and Distributor shall each be entitied to continue
serving all existing consumers being served by them on such date of receipt of notice
of Power Contract termination.

SECTION 8 - POWER CONTRACT AFFIRMED

The Power Contract, as supplemented and amended by this agreement, is ratified and
confirmed as the continuing obligation of the parties.
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IN WITNESS WHEREOF, the parties have caused this agreement to be executed
by their duly authorized officers, as of the day and year first above written.

TRI-COUNTY ELECTRIC

Attest: MEMBERSHIP CORPORATION

(ol A I o
4 O s By /7,

Secretary President

TENNESSEE VALLEY AUTHORITY

— e
By _'//&er///

Manager, Prici{ﬁ
Customer Service and Marketing
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Tri-County Electric
Membership Corporation

4
405 College Street -1 Telephone: (615) 666.2111
PO. Box 40 Toll Free: 1-(800) 369-2111
Lafayette, TN 37083-0040 Fax: (615) 6882141

February 1, 1999

Mr, Mark Shults

Customer Service Manager
Kentucky

Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101

RE: Agreement TV-52337A, Supp. NO.J é

Dear Mark:

Please find enclosed three executed agreements for the amended power contract referenced
above.

If I may be of additional assistance, please feel free to call.
Sincerely,
DAVID M. CALLIS 5} '%7’5/

Executive Vice-President
and General Manager

Enclosures (3)
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Tennessee Valley Authority, 6045 Russellvillie Road, Bowling Green, Kentucky 42101-7319

January 26, 2000

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed are two fully executed originals of Power Supply Contract 00PCG-260588
dated October 31, 1999, covering arrangements assocxated W1th the supply of firm and
supplemental power for resale to e ‘Corpordtioni. Please

retain one original for your records and forward the other to Texas Eastern Transmxssmn;,

Corporation.

Also enclosed is a fully executed original of the associated Wholesale Agreement TV-
- 52337A, Supplement No.57; dated October 31, 1999, for your records.

If you should have any questions, please feel free to call me at (270) 846-7042.
Sincerely,

Il Sl

Mark C. Shults
Customer Service Manager
Kentucky

Enclosures

Printed on recycled papar



AGREEMENT
between
RI*COUNTY ELECTRIC MEMBERSHIP CORPORATION
e nd S—
;TENNESSEE VALLEY AUTHORITY ’

Date: OctoberBl, 199.9 e TV~52337A, éupp; No., 57

Y THIS AGREEMENT, madeé and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor),.a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY.
AUTHORITY (TVA), a corporation created and exxstmg under and by vu’cue of the Tennessee
Valley Auttiority Act'0f:1933, as amended; - N T O IS AR A

R L T8 G L I

WITNESSETI—L

R ?’WHEREAS under Power Contract TV~52337A dated July 18 1979 as amended
(Power Contract), electric:power and energy are supphed by TVA at: whoiesale and purchased by
: Dlsmbﬁtor for resale andrie bt

: WHEREAS T Eismbutor and Texas Eastern:Transmission Corporatxon
(Company) have entered into-a contract of even date herewith (Company Contract) covering
arrangements under which TVA will make available to Distributor for resale to Company a
supply of ﬁrm power and’of supplemental. power for operanon of Company s gas compressor
: station near T mpkmsvdle Kentucky and £ : L

WHEREAS the pames Wlsh to Suppiement and amend the Power Contract and to
enter into such other arrangements as are necessary between TV A and: Distributor with respect to
stmbutor provzdmg Servxce to Company under the Company Contract;

o dsias NOW THEREFORE for anéi in cons:deranon of the pren:uses and of the mutuai
agreements set forth below, and. subject to the Tennessee’ Valiey Authomty Act of 1933 ‘as
amended, the parties mumaﬂy agree as-follows: - :f e v g oy . -

» SECTION 1- TERM OF AGREEMENT

k Thas agreement shall become effectwe as’ of the effect;ve date of the Company Contract
i7" and'shall Continue in effect until expiration or termination-of the Company- Contract, or of

the Power Contract, or until supplemental power isno ionger avaxlable under the Company

S Contract, whiohever ﬁrst occurs

Wi10399 PT 2812
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SECTION 2 - BILLING DATA

Data obtained from the TVA Metemng Instaﬂatxon referred to in the Company Contract will
be used by Distributor for the purposes of determining the power and energy taken by
Company and by TVA for determining applicable adjustments for Distributor's wholesale
bill. Accordingly, TVA will supply Distributor as soon s practicable after Company's
scheduled meter-reading date the information regarding (a) the amounts of firm power
~taken and (b) the amounts of supplemental power scheduled, the times supplemental power
*."" was scheduled, and the price for supplemental power, so that Distributor may calculate
Company's bill for firm and supplemental power and energy. In order to facilitate TVA's
preparation of the bill to Distributor for power and energy made available under the Power
*Contract, each month Distributor shall furnish to TVA a copy of Distributor's bill to
" Company. for power and energy made avmlable under the Company Contract when it is’
rendered S o L : Ce

SECTION 3 ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Dismhutor the following steps will be
taken with respect to Company:” © * 50w 0y

3.1 Firm Power and Energy. Distributor will be billed demand and energy charges as
- provided in the wholesale rate schedide (Wholesale Schedule), which is contained in the
- . Schedule of Rafes and Charges attached to-and made a:part of the Power Contract, for any
firm power and energy resold under the Company Contract; provided, however, that for the
purposes of calculating said charges, the terms "metered onpeak demand" and "metered
offpeak demand"-in‘the:Wholesale Schedule shall be deemed to refer to the "onpeak
- metered demand” and:"offpéak metered demand" as determined in-accordance with the -
Determination of Onpeak:and Offpeak Demandsand Energy Amounts section of the time-
-+ of-dayresale rate schedule applicable for-hilling Company, except that in making such-.
determination, the load metered in KW during any 30-consecutive-minute period begmnmg
or ending on a clock hour of the month shall first be adjusted by deducting therefrom the
" kW amount, if any,of suppiemem:ai pewer (not to exceed such metered kW amount)
«rscheduleddumngthatpenodw SR T B TP

32 Supplemental Power and Energy. (a) The total doﬁar amount of base demand and

= energy charges calculated under the Wholesale Schedule shall be increased by adding
thereto an amount equal to:(i) Distributor's monthly charges to Company for supplemental
power and energy (as determined under the.Company Qontra.ct) divided by (ii) a factor. of
1.03 to reflect losses. ;

(b) The amounts added to the base charges of the wholesale bill pursuant to (a) above shall
- “"also be‘added to the "sum of all charges" used forthe distribution losscalculation under the
- section entitled "Distribution Loss Charge" of the Wholesale Schedule. In the event the
 “supplemental energy amount deemed taken by:Company under the Company Contract in
any month exceeds the metered amount of Company's total energy takings for the month,
the total amount of energy resold by Distributor to Company during that month shall be
reduced by the amount of said excess for the purpose of determining the Loss Factor under
said Distribution Loss Charge section.

W1i10399 2
374\0038 whsle



SECTION 4 - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented and amended by this agreement, shall be the
continuing obligation of the parties.

IN WITNESS WHEREOQF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

- TRI-COUNTY ELECTRIC
Attest: MEMBERSHIP CORPORATION

s% %@uf/ By Pm%h A (Df)ﬁm\

TENNESSEE VALLEY AUTHORITY

By OJ’W Zu‘%/um

Mandger, Pricing
Customer Service and Marketing

W110399 3
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Tri-County Electric
Membership Corporation

405 College Street 1'/1, Telephone: (615) 666-2111
PO. Box 40 Toll Free: 1-(800) 369-2111
- Lafayette, TN 37083-0040 Fax: (615) 688-2141

December 1, 1999

Mr. Mark Shults

Customer Service Manager - KY
Tennessee Valley Authority
6045 Russellville Road

Bowling Green, KY 42101-7319
RE: TV-52337A

Dear Mark:

Please find enclosed four (4) partially executed original agreements between Tri-County Electric
Membership Corporation and TVA regarding resale of power for operation of Texas Eastern
Transmission Corporation gas compressor station near Tompkinsville, Kentucky.

If additional information is needed, please advise.

Sincerely,

DAVID M. CALLIS
Executive Vice President
and General Manager

DMC/Ik

Enclosures (4)
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Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

August 8, 2000

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Flectric Membership Corporation

Post Office Box 40 '

Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed Wholesale Energy to Market Agreement, TV-52337A,
Supplement No. 58, dated April 3, 2000, for Tri-County Electric Membership
Corporation.

If you have any questions, please give me a call at (270) 846-7042.

Sincerely,

Mark C. Shults

Customer Service Manager
Kentucky

Enclosure

Frinted on recycled paper



WHOLESALE ENERGY TO MARKET
AGREEMENT
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And
TENNESSEE VALLEY AUTHORITY

Date.Q/l[o,)‘u_,Q 3 200D TV-52337A, Supp. No. &5

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended (TVA Act);

'WHEREAS, TVA and Distributor have entered into a contract dated July 18, 1979, as
amended (Power Contract), under which Distributor purchases its entire requirements for electric
power and energy from TV A for resale; and

WHEREAS, the power and energy supplied by TVA to Distributor emanates
primarily from TVA-owned generation but at times is supplemented by short-term purchases of
power and energy by TVA from suppliers outside its system and delivered to TV A at specific
locations of interchange of such system with the systems of certain other utilities; and

WHEREAS, TVA and Distributor wish to cooperate in a test program (Test Program)
under which (a) on a week-by-week basis Distributor may at its expense arrange for the
purchase, and delivery to TVA at one or more of such locations of interchange, of power and
energy for use on the TVA system to supplement TVA-owned generation and (b) in
consideration for such purchase for the TVA system of such power and energy and its delivery to
the TVA system Distributor will receive certain credits agaiust its wholesale power bill from
TVA; and

WHEREAS, the parties wish to supplement the Power Contract in the respects
necessary to implement the Test Program;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained and subject to the provisions of the TVA Act, the parties agree as
follows:

W020400
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SECTION 1 - DEFINITION OF TERMS
As used in this agreement:

1.1 “Qutside Supplier” shall mean any entity that has, or is able to obtain, electric power
supply resources which could be purchased for use on the TVA electric power system.

1.2 “Purchased Block™ shall mean a block of not less than 25,000 kilowatts (any Purchased
Block over 25,000 kilowatts shall be in one or more 1,000-kilowatt increments above such
amount) of electric power that may be purchased by Distributor for delivery to the TVA
system during a period each day Monday through Friday beginning at 6:00 AM for energy
accounting hour ending 7:00 AM and endipg at 10:00 PM for energy accounting hour
ending 10:00 PM. Under this agreement, no purchase by Distributor for any week shall
exceed 12,026 kilowatts, which represents (a) 5 percent of the average weekly energy taken
by Distributor from TVA during the TVA fiscal year beginning October 1, 1997, divided by
(b) 80 hours. The times specified in this definition and elsewhere in this agreement shall
mean Central Standard Time or Central Daylight Time, whichever is currently effective. It
is recognized that this definition of Purchased Block will be modified, as provided in the
Program Guidelines defined in 1.8 below, for weeks that include North American Electric
Reliability Council holidays, and may also be modified from time to time in accordance
with the provisions of section 6 below. It is also recognized that if the amount set out in the
second sentence above is less than 25,000 kilowatts, Distributor may only participate in the
Test Program as part of an Aggregate Group in accordance with section 7 below.

1.3 “Interconnection Point” shall mean the point of interconnection of TVA’s electric
power system and the electric power system of any other utility through which a Purchased
Block arranged by Distributor under the Test Program is to be delivered to the TV A system.

1.4 “Transmission Path” shall mean the specific electric transmission facilities over which
a Purchased Block arranged by Distributor under the Test Program is to be delivered
through the Interconnection Point to the TVA system.

1.5 “System Value(s)” shall mean an amount(s) (expressed in cents per kilowatt-hour) that
TVA determines each week to reflect the value to the TVA system of Distributor purchasing
a Purchased Block(s) from an Outside Supplier for use on the TV A system the following
week. Such values may be expressed as decreasing amounts for successive megawatt
blocks of power in such total amount as is determined by TVA to be appropriate each week.

1.6 “Undelivered Energy” shall mean any undelivered portion of the scheduied energy ina
Purchased Block that Distributor has arranged for any hour.

1.7 “Replacement Cost” shall mean the amount charged by TVA to be paid by Distributor
for TVA’s cost, including lost opportunity cost, of supplying power and energy to replace
any Undelivered Energy. Such Replacement Cost for each kWh of Undelivered Energy
shall be the highest amount, if any, by which:

(a) the market price per kWh (as determined by TVA in a commercially reasonable
manner) for the Undelivered Energy, or

W020400 2
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(b) the revenue lost by TVA (acting in a commercially reasonable manner),
expressed as a cost per kWh, as a result of interrupting a previously arranged sale to
provide the Undelivered Energy, including any damages paid by TVA as a result of
interrupting the sale,

exceeds the System Value which would have been credited to Distributor if the Undelivered
Energy had been delivered.

1.8 “Program Guidelines” shall mean such detailed standards, procedures, and other
guidelines as may from time to time be furnished or approved by TVA to ensure the proper
and efficient operation of the Test Program. In the event of any conflict between the
provisions of the- Program Guidelines and the provisions of this agreement, the provisions of
this agreement shall control.

1.9 “Information System” shall mean the procedure or system specified in the Program
Guidelines for communicating information between TVA and Distributor in connection
with operation of the Test Program.

1.10 “Test Program Agreement” shall mean both (a) this agreement and (b) an agreement
between TVA and any other distributor of TVA power which (i) provides for such
distributor’s participation in the Test Program and (ii) contains provisions in the form of
those specified in section 7 below (Aggregate Provisions) under which distributors may
participate in the Test Program on an aggregate basis.

1.11 “Ageregate Group” shall mean two or more distributors of TVA power that have
entered into Test Program Agreements with TVA and that have further elected to form a
group so as to participate from time to time in the Test Program on an aggregate basis as
provided for in accordance with the Aggregate Provisions.

1.12 "Aggregate Group Amount" shall mean a kW amount equal to the portion of the
allocation set out in the second sentence in subsection 1.2 above which Distributor assigns
to an Aggregate Group. It is expressly recognized that if Distributor elects to participate in
two Aggregate Groups, the sum of the Aggregate Group Amounts assigned by Distributor to
those groups shall not be greater than said allocation.

1.13 "Remaining Individual Amount" shall mean a kW amount equal to the kW amount, if
any, which remains after any then-effective Aggregate Group Amounts are deducted from
the allocation set out in the second sentence in subsection 1.2 above.

1.14 “Purchase Agent” shall mean the specific distributor within an Aggregate Group
appointed by the Aggregate Group under the Aggregate Provisions to act as its legal agent
to carry out the activities of, and to act for and legally bind, the Aggregate Group and each
distributor member of the Aggregate Group under the distributor’s Test Program
Agreement. In lieu of a distributor member of the Aggregate Group being appointed as the
Purchase Agent, TVA and the distributor members of an Aggregate Group may agree to the
appointment of a Purchase Agent from outside the Aggregate Group through appropriate
contractual arrangements. ) 1 ‘

W020400 3
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1.15 “Purchase Group” shall mean the specific distributors of an Aggregate Group that are
involved for a particular week in a purchase, as such specific distributors are designated by
the Purchase Agent under the provisions of sections 3 and 7 below.

1.16 "Participation Amount” shall mean the kW amount to be used for each distributor
member of a Purchase Group in determining the ratio to be applied for prorating any
applicable credits and debits under item (c) of subsection 7.2 below. Unless a lesser amount
is specified by the Purchase Agent under item (b) of said subsection, a group member's
Participation Amount shall be deemed to be the full amount of the member's Aggregate
Group Amount for the Aggregate Group from which the Purchase Group is created.

SECTION 2 - SYSTEM VALUE

Each week during the term of this agreement, TVA shall, not later than 1:00 PM on
Thursday of the week and by use of the Information System, inform Distributor of the
amount of the System Value that will be applicable for the following week to any Purchased
Block for which arrangements are made by Distributor in accordance with the provisions of
this agreement.

It is recognized that the System Value reflects information which is proprietary to TVA, the
public release of which, or use for purposes other than the Test Program, could cause
competitive harm to TV A and hinder TVA in carrying out the purposes of the TVA Act.
Accordingly, as a condition of participating in the Test Program, Distributor:

(a) shall access the [nformation System only in accordance with the Program
Guidelines

(b) shall not use the System Value information provided by TV A under this section 2
for any purpose other than determining if it wishes to arrange to provide a Purchased
Block to TVA for the following week, and

(c) shall maintain the confidentiality of such System Value information in accordance
with the provisions of the attached "System Value Confidentiality Attachment" which
is made a part of this agreement and the Power Contract.

SECTION 3 - DISTRIBUTOR PURCHASE OF PURCHASED BLOCK

If Distributor wishes to arrange for the delivery of a Purchased Block to the TVA system for
the next week in exchange for the System Value specified by TVA under section 2 above, it
shall:

(a) promptly make arrangements at its expense for the purchase, transmission, and
delivery of that Purchased Block, and

(b) by use of the Information System notify TVA of those arrangements.

The notices to TVA under item (b) shall include the name and address of the Qutside
Supplier, the size in kilowatts of the Purchased Block, and such information regarding

W020400 4
whisle to mkt 374



4

Transmission Path, Interconnection Point, and other aspects of the arrangements as TVA
may reasonably require, all as specified in the Program Guidelines.

It is expressly recognized and agreed that with respect to any arrangements made by
Distributor for a Purchased Block:

(i) except as may be otherwise provided in Program Guidelines, such arrangements
shall include only a single Outside Supplier and a single Interconnection Point,

(ii) Distributor shall be solely responsible for arranging for the purchase of the
Purchased Block and for its transmission to the TVA system, including, without
limitation, arranging for delivery of the Purchased Block to the TVA system through
an Interconnection Point where TVA has the capability to receive delivery of the
Purchased Block (considering such other deliveries as may already be scheduled by
TVA and others for delivery at such points and consistent with TVA's Transmission
Service Guidelines),

(ii1) Distributor shall be solely responsible for paying the purchase price of the power
and energy represented by a Purchased Block and for all other costs associated with the
purchase of the Purchased Block and its transmission to the TVA system, and

(iv) TVA shall assume no liability to the Qutside Supplier or to any transmission
provider.

SECTION 4 - TRANSFER OF OWNERSHIP TO TVA

Upon delivery of power and energy represented by a Purchased Block to the TVA system at
an Interconnection Point, such power and energy shall become the property of TVA, and
title shall pass to TVA without further action of TVA or Distributor.

SECTION 5 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will be
taken with respect to each hour of any month for which Distributor has agreed under
section 3 above to arrange for the delivery of a Purchased Block to TVA:

5.1 System Value Credit. A credit shall be applied to the wholesale bill equal to (a) the
applicable System Vaiue sultiplied by (b) the amount of the Purchased Block in kilowatt-
hours scheduled and actually delivered to the TVA system in that hour.

5.2 Undelivered Energy. For any scheduled but Undelivered Energy for which TVA incurs
a Replacement Cost, a debit shall be applied to the wholesale bill equal to (a) the amount in
kilowatt-hours of Undelivered Energy for the hour multiplied by (b) the amount of the
Replacement Cost for that hour.

W020400 5
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SECTION 6 - ADDITIONS AND CHANGES TO THE TEST PROGRAM

By either (a) mutual agreement of the parties evidenced in writing or (b) at least 60 days’
written notice from TV A, additions to and changes in the Test Program as provided for
above may be made to:

(a) provide for additional Purchased Block offerings to be made each week covering
different hours and/or different days,

(b) revise the hours and/or days of any Purchased Block offering to be made each
week,

(c) revise the kilowatt amount of any Purchased Block

(d) increase the maximum kilowatt amount applicable to any purchase by Distributor in
a week, and/or

(e) revise the time deadline provided for under section 2 or section 3 above; provided,
however, that unless made by the mutual agreement of the parties, no such revision
shall result in there being less than 1 hour between said deadlines.

SECTION 7 - AGGREGATE PROVISIONS

7.1 Aggregate Participation by Distributors. It is recognized that, in lieu of, or in addition
to, individual participation by Distributor in the Test Program, Distributor may wish to
participate in up to two Aggregate Groups. In such event, and for each Aggregate Group in
which Distributor elects to participate, Distributor shall so notify TVA in writing and shall
provide TVA:

(a) the names of the other distributors in the Aggregate Group,

(b) a designation of the Aggregate Group Amount assigned by the Distributor to the
Aggregate Group, and

(c) the name of the Purchase Agent.

Distributor may change the Aggregate Group Amount originally assigned by the Distributor
under (b) above by a notice given within the time period for such notice specified by TVA
in the Program Guidelines; provided, however, that the notice period so specified shall be
no longer than 14 calendar days. In addition, it is expressly recognized and agreed that
Distributor:

W020400

(i) shall not participate in more than two Aggregate Groups at any one time, and

(i) may only participate individually (in addition to participation in either one or two
Aggregate Groups) to the extent of its Remaining Individual Amount and only if its
Remaining Individual Amount is sufficient to fulfill the minimum kilowatt
requirements of a Purchased Block provided for in subsection 1.2 above.
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7.2 Aggregate Groups. During such time that Distributor is a member of an Aggregate
Group (and for each such group):

(a) for the purpose of (i) fulfilling the minimum kilowatt requirements of a Purchased
Block provided for in subsection 1.2 above and (ii) determining the maximum amount
that may be purchased in a specific week under the Test Program, Aggregate Group
Amounts assigned to the Aggregate Group by each distributor member of the Purchase
Group shall be combined,

(b) at the time of the Purchase Agent’s notification to TVA of arrangements for
delivery of a Purchased Block under the provisions of section 3 of this Test Program
Agreement, the Purchase Agent shall specify, in such manner as may be provided for in
the Program Guidelines, (i) the specific distributors of the Aggregate Group that will
constitute the Purchase Group for that Purchased Block and (ii) for any distributors so
participating based on less than their full Aggregate Group Amount, the lesser
Participation Amount to be used for that distributor, and

(c) with respect to any Purchased Block, any applicable credits and debits provided for
in section 5 of the Test Program Agreements shall be computed by TVA for the entire
Purchase Group and prorated among the distributor members of the Purchase Group in
a ratio equal to (i) the distributor member’s Participation Amount divided by (ii) the
sum of the Participation Amounts for all members of the Purchase Group.

It is recognized that, at least at the present time, TVA may administratively be able to
accommodate having only one Purchase Group per Aggregate Group each week, with one
Participation Amount per each member of that group. Accordingly, except to the extent that
TVA may otherwise later provide in Program Guidelines, it is expressly recognized that the
specifications to be made under item (b) above shall be so limited.

7.3 Purchase Agent Authority. If Distributor becomes a part of an Aggregate Group
under 7.1 above, Distributor:

(a) shall remain a part of that Aggregate Group, and

(b) with respect to the Aggregate Group Amount assigned by Distributor to said group,
may only act under the Test Program Agreement through the actions of the Purchase
Agent appointed under 7.1 above for the Aggregate Group

until the effective date of any written notification by Distributor to TVA that Distributor
will no longer be a part of that Aggregate Group. Further, it is expressly recognized and
agreed that, with respect to the Aggregate Group Amount assigned by Distributor to said

group:

(i) except as provided in item (c) of subsection 7.2 above, all actions referred to in this
agreement as being the right or responsibility of Distributor shall instead be the right or
responsibility of the Purchase Agent on behalf of the Aggregate Group and each
member of the Aggregate Group,

W020400 a T
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(i1) the Purchase Agent shall have full and complete legal authority to act for and bind
the Aggregate Group and each member of the Aggregate Group with respect to such
" rights and responsibilities, =~ - N ‘

(iii) Distributor agrees to be bound by the actions of the Purchase Agent, including,
without limitation, each notification form submitted by the Purchase Agent under item
(b) of 7.2 above, and

(iv) notwithstanding the provisions of section 8 of this agreement, the Operating
Representative designated by the Purchase Agent shall be the Operating Representative
for the Aggregate Group, the Purchase Group, and each distributor member of those

groups.

SECTION 8 - OPERATING REPRESENTATIVES

TV A’s Operating Representative for administration of this agreement shall be the Executive
Vice President, Customer Service and Marketing, or a designee. Except as otherwise
provided in section 7 with respect to an Aggregate Group and a Purchase Group,
Distributor’s Operating Representative for administration of this agreement shall be the
manager of its electric system or a designee. Subject to the provisions of this agreement,
the Power Contract, and applicable law, the Operating Representatives shall be authorized
to agree upon such incidental administrative arrangements as are appropriate for the
efficient and expeditious implementation of this agreement.

SECTION 9 - TERM OF AGREEMENT

- 9.1 Agreement Term. This agreement shall become effective as of the date first above
written. Unless sooner terminated as provided below, it shall continue in effect until the
expiration or termination of the Power Contract.

9.2 Termination of Agreement. Either party may terminate this agreement effective as of
April 7, 2001, or as of anytime thereafter, by giving written notice to the other party at least
3 months prior to the effective date of the notice.

SECTION 10 - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented by this agreement, is hereby ratified and confirmed as
the continuing obligation of the parties.
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IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

TRI-COUNTY ELECTRIC
Attest: MEMBERSHIP CORPORATION

By (;@AK Om
Secré@ . President U 4

TENNESSEE VALLEY AUTHORITY

sy Cichua 2 ey,

Max{a[ger, Pricing
Customer Service and Marketing
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System Value Confidentiality Attachment

The provisions in this attachment shall apply to provide for Distributor's obligations with respect to
maintaining the confidentiality of System Value information.

I.

Except as may be otherwise required by law, as a condition of participation in the Test Program,
and in consideration of TVA's making System Value information available to Distributor or to a
Purchase Agent, Distributor agrees not to divulge System Value information to third parties
without the written consent of TVA.

In the event that Distributor is legally required to disclose any System Value information to
another party, Distributor shall notify TVA with reasonable promptness so that TVA may join
Distributor in the pursuit of an agreement of confidence with such other party, work with such
other party to revise the information in a manner consistent with TVA's interests and the interests
of the other party, or take any other action TVA deems appropriate.

The foregoing obligations of Distributor shall terminate if and when, but only to the extent that,
such System Value information is or shall become publicly known through no fault of
Distributor. Accordingly, it is expressly recognized and agreed that the obligations of the parties
under this attachment shall survive any expiration or termination of the Test Program Agreement
until all of Distributor's obligations with respect to any System Value information so terminates.

It is acknowledged that money damages may be an inadequate remedy for breach of Distributor's
obligations with respect to System Value information. Accordingly, without waiving any right
not expressly waived by this sentence, Distributor agrees in advance to the granting of injunctive
or other equitable relief in favor of TVA if TVA can make each and every showing required for
such injunctive or equitable relief, except that TVA need not demonstrate that it suffered actual
money damages before being entitled to injunctive or equitable relief. :

Distributor's obligations with respect to System Value information shall inure to the benefit of,
and shall be binding upon, Distributor and TVA, and, as applicable, their respective subsidiaries,
successors and assigns. In addition, Distributor's obligations with respect to System Value
information shall be binding upon any Purchase Agent for Distributor, as well as all directors,
officers, and employees of Distributor, and Distributor shall secure the compliance by all of the
foregoing with all of the terms and conditions of obligations with respect to System Value
information required to be observed or performed hereunder.

W020400
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Tri-County Electric
Membership Corporation

1 Telephone: (615) 666.2111

05 College Street
;O. Boxefg 66 Toll Free: 1-(800) 369-2111
Lafayette, TN 37083-0040 Fax: (615) 688-2141

March 30, 2000

Mr. Mark Shults

Customer Service Manager
Tennessee Valley Authority
6045 Russellville Road

Bowling Green, KY 42101-7319

Dear Mark:

Enclosed are three (3) partially executed agreements regarding the Wholesale to Market Test
Program between Tri-County Electric Membership Corporation and TVA.

Please return one fully executed agreement for our file.
If additional information is needed, please advise.
Sincerely,

DAVID M. CALLIS
Executive Vice President and
General Manager

DMC/Ik

Enclosures (3)
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February 25, 2000 \c R

Mr. David Callis, Executive Vice President & General Manager
Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed are four original agreements which frame the cooperation between Tri-County
Electric Membership Corporation and TVA in the Whelesale to Market Test Program.

I use the term ‘cooperation’ because this is not a TVA program in the traditional sense. Upon
request, TVA is permitting Tri-County Electric Membership Corporation and your agents to
buy power on TVA’s behalf. In this role as a purchaser for TVA, participating distributors
have certain responsibilities spelled out in the enclosed agreement. TVA has structured this
test program to be an extremely safe and enjoyable leaming experience for participating
distributors, and I encourage you to participate.

If needed, I will be happy to meet in person with you or your board at your earliest convenience
to explain the criteria of this program. It is anticipated that distributors could start making
purchases by April 6. By executing the enclosed agreements, Tri-County Electric Membership
Corporation is not obligated financially nor required to participate in trading activities.

Please return three executed originals of the enclosed agreements to me for further handling.
Thank you for your consideration and happy trading.

Sincerely,

2

Mark C. Shults
Customer Service Manager
Kentucky

Enclosures

Printed on recycled paper
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Tennessee Valley Authority, 6045 Russelville Road, Bowling Green, Kentucky 42101-73189

May 18, 2001

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original of letter agreement TV-523374A,
Supplement No. 59, dated March 15, 2001, covering the electronic payment of
wholesale power invoices by Tri-County Electric Membership Corporation.

If you have any questions, please feel free to contact me at (270) 846-7040.
Sincerely,

Myron N. Callaham

Senior Customer Service Manager
Kentucky

Enclosure

Prirted on recycled papsr



’ Tri-County Electric
Membership Corporation

4 -

405 College Street
PO. Box 40
Lafayette, TN 37083-0040

Telephone: (615) 666-2111
Fax: (615) 666-5009

April 26, 2001

Mr. Myron N. Callaham

KY Senior Customer Service Manager
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE:  Electronic Payments

Dear Myron:

Enclosed please find two executed originals of the above referenced Agreement TV-
52337A. Please return a fully executed copy for our files.

If additional information is needed, please advise.

Sincerely,

LAURA L. KIRBY

Administrative Assistant for

Paul Thompson
Executive Vice President and General Manager

Enclosures (2)
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kenlucky 42101-7319

April 3, 2001

Mr. Paul Thompson, Interim Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a letter agreement covering arrangements for
Tri-County Electric Membership (TCEMC) to participate in a program under which
TCEMC will make electronic payments of its monthly wholesale power invoice.

Upon execution of the agreemients by TCEMC, please return both duplicate original
agreemients to me for further handling. A fully executed original agreement will be
returned to you for your records.
Sincerely,
I'd

l)f‘;z}/) 7(4’)’\/
Myron N, Callaham

Senior Customer Service Manager
Kentucky

Enclosures

Prnted on recycled paper
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Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

March 15, 2001 TV-52337A
: Supp. No.

Mr. Boyd Alexander, President

Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

This will confirm the arrangements developed between representatives of Tri-County Electric
Membership Corporation (Distributor), and Tennessee Valley Authority (TVA) with respect to
amending the wholesale power contract dated July 18, 1979, as amended (Power Contract),
between the parties to provide for electronic payment of Distributor’s monthly wholesale power
bill.

It is understood and agreed that effective with the March 2001 wholesale billing month:

1. Definition of Terms. For the purposes of this agreement:

a. The time shall be Eastern Standard Time or Eastern Daylight Time, whichever is then
applicable. '

b. A business day shall be any day except Saturday, Sunday, or a weekday that is
observed by TVA as a Federal holiday.

¢. Federal holidays currently include New Year’s Day, Martin Luther King’s Birthday,
Presidents’ Day, Memorial Day, Independence Day, Labor Day, Columbus Day,
Veterans’ Day, Thanksgiving Day, and Christmas Day.

d. The Due Date for payment of the wholesale power bill shall be 15 calendar days after
TVA’s meter reading date or 7 calendar days after the date of the bill, whichever is later.

e. For the purpose of applying the late payment charges under section 5 of this agreement,
the last date for electronic bill payment shall be the first business day that falls at
least 17 calendar days after the Due Date,

f. For the purpose of applying the early payment credit under section 6 of this agreement,
the last date for electronic bill payment shall be 17 calendar days after the due date.

W031501 PT 4190
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Mr. Boyd Alexander
Page 2
March 15, 2001

g. TVA’s average short-term interest rate shall be determined in the same manner set out
in the first paragraph of the section headed “Billing” of the Schedule of Terms and
Conditions of the Power Contract.

h. The section headed “Billing” of the Schedule of Terms and Conditions of the Power
Contract shall be called the “Billing Section.”

2. Electronic Payment of Wholesale Bill. Distributor agrees to pay its wholesale bill to TVA
using one of the electronic payment methods approved by TVA. There are currently two
methods available: Automatic Clearing House (ACH) Credit and ACH Debit. Distributor
will inform TVA of the method it selects, and TVA will supply Distributor with detailed
instructions on using the method selected. Distributor may change to any other TVA-
approved method upon 30 days’ notice. A third payment method, Fedwire Transfer, is only
to be used on an emergency basis. If Distributor is currently using this method, unless
otherwise agreed by TVA, Distributor will promptly arrange for the conversion from the
Fedwire Transfer method to one of the above ACH payment methods following execution
of this agreement.

3. All Invoice Items Covered. The provisions of this agreement will apply to all items shown
on the monthly wholesale power invoice, whether or not such items are directly related to
payment for power and energy used in the monthly billing period.

4. When Payment Is Considered Received. Payment will be considered to have been received
by TVA on a particular business day if (a) the electronic fund transfer to TVA’s account is
effective that day and (b) Distributor notifies TVA, in the manner specified by TVA, of the
pending electronic payment by no later than 12:00 p.m. on the preceding business day.
Otherwise, the business day following the date that the transfer is effective will be
considered to be the date of payment for all purposes of this agreement.

5. Late Charge. To any amount not considered received on or before the last date for
electronic bill payment, there shall be added an additional charge. This charge shall be
equal to the sum of (a) $150 and (b) an amount calculated by applying TVA’s average
short-term interest rate to the unreceived portion of the bill for each day of the period from
the Due Date to the date payment in full is considered received.

6. Early Payment Credit. If payment is considered received by TVA at least 5 calendar days
prior to the last date for electronic bill payment, TVA will allow Distributor an early
payment credit. Such credit will be determined by applying TVA’s average short-term
interest rate to the amount of the early payment for each day of the period (not to exceed 25
days) from the date payment was considered received to the last date for electronic bill
payment. Distributor may deduct the amount of this credit from its wholesale power bill.
In such case, Distributor will send a credit advice showing how the credit amount was
calculated.

WO31501 PT 4190
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Mr. Boyd Alexander
Page 3
March 15, 2001

Term of Agreement. This agreement shall remain in effect for the term of the Power
Contract, unless terminated by either party upon 30 days’ prior written notice.

Suspension of Certain Existing Billing Provisions. During the term of this agreement
certain provisions of the Billing Section are suspended. Those provisions are the first four
sentences of the first paragraph and the entire second paragraph. In the event this
agreement is terminated under section 7 above, the suspended provisions will be
automatically remstated.

Power Contract Affirmed. Except as expressly provided otherwise under this agreement,
the provisions of the Billing Section shall remain in full force and effect. The Power
Contract, as supplemented and amended by this agreement, is hereby ratified and
confirmed as the continuing obligation of the parties.

If this letter satisfactorily sets forth our understandings, please have a duly authorized
representative execute each of the three duplicate originals on behalf of Distributor and return
them to the TV A customer service center. Upon execution by TVA, this letter shallbe a
binding agreement, and a fully executed original will be returned to you.

Very truly yours,

A Lpwon

Cynthia L. Herron
Manager, Contracts and Pricing
Customer Service and Marketing

Accepted and agreed to as of
the date first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

Title: 1OCNT

WO0O31501 PT 4190
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July 12, 2001

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original Wholesale Energy To Market
Amendatory Agreement, TV-52337A, Supplement No. 60, dated May 29, 2001, for Tri-
County Electric Membership Corporation.

If you have any questions, please feel free to call me at (270) 846-7041.

Sincerely,

Myron N. Callaham
Senior Customer Service Manager

Kentucky

Enclosure
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WETM AMENDATORY AGREEMENT
Between :
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And
TENNESSEE VALLEY AUTHORITY

Datez%?&ljl/ o ?/ Apd/ TV-52337A, Supp. No. &L

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended (TVA Act);

WHEREAS, TVA and Distributor have entered into a contract dated July 18, 1979, as
amended (Power Contract), under which Distributor purchases its entire requirements for electric
power and energy from TVA for resale; and

WHEREAS, TVA and Distributor have also entered into a Wholesale Energy to Market
Agreement dated April 3, 2000 (WETM Agreement); and

WHEREAS, the parties wish to supplement and amend the WETM Agreement in the
respects necessary to provide for force majeure relief under the conditions set forth in the new
section 10 of the WETM Agreement provided for by section 3 below; and

WHEREAS, the parties also wish to supplement and amend the WETM Agreement in
the respects necessary to provide for a credit to reflect damages sustained by Distributor for a
failure by TV A to accept delivery which is not an excused failure under said new section 10 or
which is not otherwise caused by Distributor or any agent acting for Distributor, said credit to be
applicable under the conditions set forth in the new section 11 of the WETM Agreement also
provided for by said section 3 below;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained and subject to the provisions of the TVA Act, the parties agree as
follows:

1. ADDITIONAL WETM AGREEMENT DEFINITIONS. Section 1 ofthe WETM
Agreement is hereby amended by adding the following additional definitions:

1.17 "Transmission Provider" shall mean any entity transmitting or transporting all or a portion
of a Purchased Block.

W022801
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1.18 “Firm Transmission" shall mean arrangements for firm transmission under the
Transmission Provider's tariff applicable to such arrangements.

1.19 "Scheduled Firm Transmission” shall mean arrangements for the delivery of a Purchased
Block or a portion thereof which:

(a) are arranged for by Distributor in accordance with the provisions of item (ii) in the last
paragraph of section 3 of this agreement, and

(b) include both (i) Firm Transmission over all Transmission Providers' systems from the
generation source to the Interconnection Point and (ii) TVA capability to accept delivery at
the Interconnection Point on a firm basis.

1.20 "Scheduled Firm Interconnection Point" shall mean arrangements for the delivery of a
Purchased Block or a portion thereof which:

(a) are arranged for by Distributor in accordance with the provisions of item (i) in the last
paragraph of section 3 of this agreement, and

(b) include TVA capability to accept delivery at the Interconnection Point on a firm basis,
whether or not transmission to the Interconnection Point is Scheduled Firm Transmission.

It is expressly recognized and agreed that no TVA obligation to accept delivery at an
Interconnection Point shall be deemed to arise under this agreement except to the extent that
such delivery arrangements include a Scheduled Firm Interconnection Point.

1.21 "Transmission Service Guidelines" and "T'VA's Transmission Service Guidelines” shall
mean the Tennessee Valley Authority Transmission Service Guidelines or any successor TVA
tariff of general applicability.

1.22 "Sales Price" (as used in calculating the amount, if any, of a credit applicable under
section 11 of this agreement) shall mean:

(a) the price (expressed in cents per kilowatt hour) at which Distributor, acting in a
commercially reasonable manner, resells (if at all) any electric energy not received by TVA,
reduced by additional transmission charges, if any, incurred by Distributor to effect such
resale, less any costs Distributor avoids as a consequence of TVA's failure to take delivery,
or ~

(b) absent any such sale, the market price for such quantity of substitute or replacement
electric energy delivered at the Scheduled Firm Interconnection Point during the applicable
period of delivery as determined by Distributor in a commercially reasonable manner;

provided, however, in no event shall the Sales Price include any penalties, ratcheted demand or
similar charges or any stranded costs.

2. REPLACEMENT COST DEFINITION. Section 1 of the WETM Agreement is
hereby further amended by replacing subsection 1.7 with the following language:

W022801 2
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1.7 “Replacement Cost” (as used in calculating the amount, if any, of a debit to Distributor’s
wholesale bill for Undelivered Energy in accordance with subsection 5.2) shall mean the amount
by which:

(a) the revenue lost by TVA (acting in a commercially reasonable manner), expressed in
cents per kWh, as a result of interrupting a previously arranged sale to provide the
Undelivered Energy, including any damages paid by TVA as a result of interrupting the sale,
or

(b) (absent any such interruption as set forth in (a) above) the market price per kWh (as
determined by TVA in a commercially reasonable manner) for the Undelivered Energy,

exceeds the System Value, which would have been credited to Distributor if the Undelivered
Energy had been delivered. It is expressly recognized and agreed that nothing in this
subsection 1.7 shall be construed to require TV A to interrupt a previously arranged sale as the
preferred method of obtaining energy to replace Undelivered Energy.

3. NEW WETM AGREEMENT SECTIONS. The WETM Agreement is hereby
amended to (1) renumber Section 10 as Section 12 and (2) add the following new Sections 10
and 11:

SECTION 10 FORCE MAJEURE RELIEF

10.1 Scheduled Firm Transmission. To the extent that Distributor has first completed
arrangements for Scheduled Firm Transmission, (a) Distributor may be relieved of its
obligation to deliver energy as provided for in 10.2 or 10.4 below and (b) TVA may be
relieved of its obligation to accept delivery of energy as provided for in 10.3 or 10.4 below.
It is expressly recognized and agreed that no such relief shall be based on (i) the loss of
TV A’s markets, (i1) TVA’s inability economically to use or resell any portion of the
Purchased Block arranged hereunder, (iii) the loss or failure of Distributor’s supply,

(iv) Distributor’s ability to sell any portion of the Purchased Block arranged hereunder at 2
price greater than the applicable System Value, or (v) loss, interruption, or curtailment of
transmission except as provided in subsections 10.2 and 10.3 below.

10.2 Distributor Relief. To the extent that any undelivered portion of a Purchased Block for
which Scheduled Firm Transmission has been arranged is not delivered due to a loss,
interruption, or curtailment of Firm Transmigsion caused by an event which excuses
performance by the Transmission Provider under a "force majeure” provision, an
"uncontrollable forces" provision, or a similar provision in the Transmission Provider's tariff,
Distributor shall be excused from its obligation to deliver such energy and any such
undelivered portion shall be deemed not to be Undelivered Energy for purposes of applying
the provisions of subsections 1.6, 1.7, and 5.2 of this agreement.

10.3 TVA Relief. To the extent that any failure by TV A to accept delivery of any portion of
a Purchased Block for which Scheduled Firm Transmission has been arranged is due to a
cause which would excuse TV A from accepting delivery under the Force Majeure provisions
of the Transmission Service Guidelines in effect on the date that such Scheduled Firm
Transmission arrangements are completed by Distributor, TV A shall be excused from its
obligation to accept such delivery.

W022801 3
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10.4. Distributor or TVA Relief. In addition to the relief afforded by subsections 10.2 or
10.3, either party may be excused from performance to the extent said party is prevented
from completing its performance by an event or circumstance not anticipated as of the date
when Scheduled Firm Transmission arrangements are completed, which event or
circumstance is not within the reasonable control of, or the result of the negligence of, said
party and which by the exercise of due diligence said party is unable to overcome or avoid or
cause to be avoided.

10.5 Relief Process. Either party may seek relief from the other party as provided for in
subsections 10.1, 10.2, 10.3 and 10.4 above by notifying the other party as soon as
practicable after the beginning of an event or circumstance that the party seeking relief
believes to be an event or circumstance entitling the party to relief under this section 10.

SECTION 11- TVA FAILURE TO ACCEPT DELIVERY

11.1 Distributor Credit. To the extent that TVA fails to take delivery of any portion of a
Purchased Block as to which Distributor has completed arrangements with TVA. for a
Scheduled Firm Interconnection Point and unless such failure by TV A is excused under
subsection 10.3 or 10.4 above or is caused by Distributor or any agent acting for Distributor
with respect to the Purchased Block, in lieu of the System Value Credit which would have
been applicable for delivered energy under the provisions of subsection 5.1 of this
agreement, distributor shall be entitled to a credit, if any, equal to the product of:

(a) the amount of energy not so taken
multiplied by

(b) the positive difference, 1f any, obtained by subtracting the Sales Price from the applicable
System Value.

11.2 Distributor Claim. If Distributor believes that it is due a credit under 11.1 above, as
soon as practicable after the end of the period for which it is claimed that TVA failed to
accept delivery, Distributor shall notify TVA in writing of the amount of the credit which it
claims is due, which notice shall include a written statement explaining in reasonable detail
the calculation of such amount.

11.3 Exclusive Remedy. The remedy set forth above in this section 11:

(a) shall be the sole and exclusive remedy of Distributor for the failure of TVA to accept delivery
of a Purchased Block, or any portion thereof, and

(b) Distributor waives all rights to seek or collect any other damages for such failure.

W022801 4
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4. WETM AGREEMENT SECTION 5. Section 5 of the WETM Agreement is
amended in the respects necessary to expressly recognize that

(a) the remedy set forth in subsection 5.2 of the WETM Agreement shall be the sole and
exclusive remedy of TVA for Undelivered Energy, and

(b) TVA waives all rights to seek or collect any other damages for Undelivered Energy.

5. AMENDATORY AGREEMENT TERM. This agreement shall become effective
as of the date first above written. It shall continue in effect until the expiration or termination of
the WETM Agreement.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

TRI-COUNTY ELECTRIC
Afttest: MEMBERSHIP CORPORATION

Gy Mend)

Secretary }

TENNESSEE VALLEY AUTHORITY

W?%

Manag T, f’ncmg
Customer Service and Marketing

W022801 5
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Tri-County Electric
Membership Corporation

Z4-

405 College Street
PO. Box 40
Lafayetre, TN 37083-0040

Telephone: (615} 666-2111
Fax: (615) 666-5009

March 29, 2001

Mr. Myron N. Callaham

KY Senior Customer Service Manager
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: Wholesale Energy to Market Agreement

Dear Myron:

Please find enclosed two executed duplicate originals of the agreement amending the
Wholesale Energy to Market Agreement. Please return a fully executed copy for our

files.

Sincerely,

%izu/w A ?/}Q/M@ﬂ

LAURA L. KIRBY
Administrative Assistant

For Paul Thompson
Interim General Manager



Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

March 5, 2001

Mr. Paul Thompson, Interim Executive Vice President & General Manager
Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed are three duplicate originals of an agfeement amending the Wholesale Energy
to-Market agreement to include the following:

¢ A replacement subsection 1.7 (Replacement Cost definition) which provides
that Replacement Costs are not calculated on the higher of the two methods
set out in (a) and (b), but rather whichever method is applicable.

e A new section 10 to include Force Majeure relief under certain conditions.
e A new section 11 which provides for a credit to reflect damages sustained by
a distributor should TV A fail to take delivery of any portion of a Purchased
Block that is not an excused failure.
Upon execution by Tri-County Electric Membership Corporation, please return two
duplicate originals to me for completion. A fully executed original will be returned to
you for Tri-County Electric Membership Corporation’s files.
Sincerely,

Iy 7 Ll

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosures

Printed on recycied paper
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

July 30, 2001

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original of letter agreement TV-52337A,

" Supplement No. 61, dated March 20, 2001, covering the energy right® Small

Commercial Pilot Program six-month extension for Tri-County Electric Membership
Corporation.

If you have any questions, please feel free to contact me at (270) 846-7040.

Sincerely,

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosure

Printad on recycied paper
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Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37228-2409

March 20,2001 TV-52337A, Supp. No. o/
(Reference TV-52337A, Supp. No. 53)

Mr. Boyd Alexander, President

Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

Under a contract numbered TV-52337A, Supplement No. 53, and dated December 10, 1998,
as amended (Pilot Agreement), Tri-County Electric Membership Corporation (Distributor) and
Tennessee Valley Authority (TVA) participate in an energy right® Small Commercial Pilot
Program (Pilot). This confirms the agreement reached between the parties concerning a 6-
month extension of the Pilot. The éxtension shall be effective as of March 31, 2001.

The parties agree to amend the Pilot Agreement to provide that the Pilot shall continue in
effect until the earliest of the following:

1) September 30, 2001;

2) the effective date of an early termination by either party in accordance with
Section 2(B) of the Pilot Agreement;

3) the effective date of any new small commercial program offered by TVA
(whether or not Distributor elects to participate in the new program); or

4) the effective date on which Distributor begins participating in any other pilot or
program offered by TVA (including the then-current residential program) that
includes incentives or matching funds for small commercial customers for heat
pumps, night-time lighting, or electric water heaters.

Except as provided for by this letter, the provisions of the Pilot Agreement remain unchanged.

W031901
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Mr. Boyd Alexander
Page 2
March 20, 2001

If this correctly states our agreement, please so indicate by having a duly authorized
representative execute each of the two enclosed originals on behalf of Distributor and return
the signed originals to us for further processing. We will return a fully executed original to
you for your files.

Sincerely,

Mt O

James D. Keiffer
- Senior Vice President, Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By: MWW

Presidént /

W031901
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ennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

January 10, 2002

Mzr. Paul Thompson, Executive Vice President
and General Manager

Tri-County electric Member Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original of thg Enhanced Security Deposit
Program Agreement; TV-52337A, Supplement No. 63;
Tri-County Electric Membership Corporation’s records.

If you have any questions, please feel free to contact me at
Sincerely,

Py

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosure | bﬁ( \
oF
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Tannessee Vallsy Authority, Post Office Box 292403, Nashvitle, Tennesses 37225-2409

Pam v it vooiondd

October 1, 2001 TV-52337A, Supp. No. 4
(Reference TV-62337A, Supp. Na. 53)

Dr. James E. Carter, President

Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Dr. Carter:

Under a contract numbered TV-52337A, Supplement No. 53, and dated

December 10, 1998, as amended (Pilot Agreement), Tri-County Electric Membership
Corporation (Distributor) and Tennessee Valley Authority (TVA) participate in an
energy right® Simall Commercial Pilot Program (Pilot). This confirms the agreement
reached between the parties concerning an extension of the Pilot. The extension
shall be effective as of October 1, 2001.

The parties agree to amend the Pilot Agreement to provide that the Pilot shall
continue in effect until the earliest of the following:

1) March 31, 2002;

2) the effective date of an early termination by either party in accordance with
Section 2(B) of the Pilot Agreement;

3) the effective date of any new small commercial program offered by TVA
{whether or not Distributor elects to participate in the new program); or

4) the effective date on which Distributor begins participating in any other pilot
or program offered by TVA (Including the then-current residential program)
that includes incentives. or matching funds for small commercial customers
for heat pumps, night-time lighting, or electric water heaters,

Except as provided for by this letter, the provisions of the Pilot Agreement remain
unchanged.

W100101
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Dr. James E. Carter
Page 2
October 1, 2001

if this correctly states our agreement, please so indicate by having a duly authorized
representative execute each of the two enclosed originals on behalf of Distributor and
return the signed originals to us for further processing. We will return a fully executed
original to you for your files.

Sincerely,

P 07

Senior Vice President, Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION ‘

o Otman & Coitsr

Tﬁg/ Board President

Wi00101
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Tri-County Electric
Membership Corporation

405 College Street 1 Telephone: (615) 666-2111

PO. Box 40 Toll Free: 1-(800) 369-2111

Lafayette, TN 37083-0040 | Fax: (615) 688-2141
April 25, 2002

Mr. Myron N. Callaham

Senior Customer Service Manager - Kentucky
Tennessee Valley Authority .

6045 Russellville Road

Bowling Green, KY 42101-7319

RE:  Outdoor Lighting Rate
Dear Myron:

Please find enclosed one executed duplicate original of the above referenced Agreement
{Reference TV-52337A, ‘Supp. No: 65). We have kept one duplicate original for our

files.
If additional information is needed, please advise.

Sincerely,

PAUL THOMPSON
Executive Vice President and General Manager
Tri-County Electric Membership Corporation

LK

Enclosure



April 1, 2002

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a standard-form resa schedule substitution
agreement to provide for the substitution of Schedule LS (July 2002) for Schedule LS
(October 1997, R1). This substitution will be effective for bills rendered for Tri-County
Electric Membership Corporation’s (TCEMC) revenue months beginning with the July
2002 revenue month.

Please note that in an effort to meet customer requests to shorten contract turn around time,
TV A has already signed the enclosed proposed contract agreement. If TCEMC wishes to
accept and enter into the proposed agreement, please have a duly authorized representative
sign both duplicate originals on behalf of TCEMC and return one fully signed original to
my office by May 23. If we do not receive the signed agreement from TCEMC by May 23,
TVA’s offer to enter into the proposed arrangements shall be withdrawn and of no further
force and effect.

If you have any questions, please feel free to contact me at (270) 846-7040.
Sincerely,

Myron N. Callaham @/)()
Senior Customer Service Manager
Kentucky

Enclosures

Printed on recycied paper



TV-52337A
Supp. No. 65

March 28, 2002

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)
And
TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a
copy of which is attached, for the resale rate schedule specified in (b) below, which is now in
effect under provisions of Power Contract TV-52337A, dated July 18, 1979, as amended
{(Power Contract), between TVA and Distributor. This substitution is to be effective for all bills
rendered from resale meter readings taken for revenue months of Distributor beginning with the
July 2002 revenue month.

(a) New resale rate schedules:
Outdoor Lig h‘ung Rate--Schedule LS (July 2002)

(b) Existing resale rate schedules:
Outdoor Lighting Rate--Schedule LS (October 1997, R1)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the appropriate new resale rate schedule
specified in (a) above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

o (g7 Cands

Title: .
e Tri-Co EMC Board President

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

@QCM

ager, Contracté and Picing
— C tomer Service and Marketing

or

W032762 PT5134
rates\374\0702agmtb.dee



- ;f‘rRi;cbumvféLE’CTRic’MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE-—SCHEDULE LS
- {July 2002)

Ava;!ablm_:y )

" Avaﬂable for servtce to sireet and park taghtmg systems tfaﬁ" ic. s:gnal systems, athiettc ﬂeid
hghﬁng installations, and outdoor lighting for individual customers. e v

Service under this schedule is for a.term of not less than 1 year. -

Payment -

bl e o
Bilis under this rate schedule will be rendered month!y Any amount of bill unpau:i after due date
specified on bill may be subject {6 additional charges under Distributor's standard policy. -

Ad ustment

The energy charge in Part A and Part B of thls rate schedu e shall be mcreased or decreased in
*aécordance with-the current Adestment Adde"dUm pubilshed by TVA. (in addition; the energy charge in
Part A and Part B of this rate’schedule shall-be increased or decreased to ¢orrespond to increases or
decreases determmed by TVAin the vaiue of the hydro generation benef t,aﬁocated to resujenﬂal
custo ers ) & : '

PART A--CHARGES FOR STREET AND PARK L!GHTINé SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLET!C HELD LIGHTING INSTALLATIONS

Ao _E ergyCharge

F ‘C!llty Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's electnc sys em
of the facilities devoted to street and park lighting service specified in this Part A. Such installed
cost shall be recomputed on July 1.of each year, or more often if substantial changes in the
facilities are made. Each month, one-twelfth-of the then total annual facility charge shall be
billed to the customer. If any part of the facilities has not been provided at the electric system's
- expense or if the instalied cost of any portion:thereof is reflected on the book's of another
S mummpa!tty Oregency or'departrént; the: ahnual facmty charge sha!! be adjusted: 107 réflect
o in 'st to be bome by. the elecmc system

o Traff ic sngnal systems and athlettc ﬁeid tghtmg mstal!atxons shaﬂ be provided;: owned and-
~-maintained by and at the: expense of the'customer;except’ as Distributor may agree
rothérwise in accordance with the prowsmns of the paragraph next following in this section Ii.
- The faciliies necessaryto provide service to:such systems and installations shall be prewded by
and at the expense of Distributor's electric system, and the annual facility charge provided-for -
first above in this section Il shall apply to the installed cost of such facilities.

" incorporates June 1993 Hydro Realignment Adjustments and adjustments set out in October 1997 Adjustment Addendum - .
Schedule LS
© O July 2002
Page 10f 3



When so authorized by policy duly adopted by Distributor's governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor’s electric:system for. the-customer’s benefit. In such cases Distributor may require
reimbursement from the customer for a portion of the initial installed cost of any such system or
installation and shall require payment by the customer of a facility charge sufficient to cover all of
Distributor's costs {except reimbursed costs), including appropriate overheads, of providing,
ownsng, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
. installations- provided-under this paragraph shall be pard for under the provrsrons of paragraph A

in Section IV.

Hi. Customer Charge - Traffic Signal Systems‘and Athlétic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $3.50 for service to each traffic
srgnal system or athleﬂc ﬁeld hghtmg rnstaﬂatlon

I

IV ) Replacement of: Lamps and Related Giassware Street and Paﬂc Lsghtfng ‘

Customer shall be billed and shall pay for.replacements as provided in paragraph A below,
which shall be apphed to all service for street and park hghtrng

B, Distributor shall bill the customer monthly for one-tweifth of the amount by wh:ch
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park
lighting during the fiscal y‘ear Tmmediately precedrng the fiscal year in whrch such month
. QECUrs. e ey i c el

eeng

For any billing month or part of such month'iif Which the enefgy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes for
that billing month or part of such month shall be computed from the rated capacity of the lamps
(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the
number of hours of use. , oy - . o

'Revenue and Cost Review

.-Distributor's costsof providing service under.Part A of this rate schedule are subject toreview at
any t!me and:from fime fo:time-to determinedf Distributor's revenues from the charges:being applied are
sufficient to cover its costs. (Such costs, including applicable-overheads, include;.but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depregiation and payments for taxes, tax equivalents and interest.}. If any such review discloses that
revenues are eitherless or more than sufficient te cover, said costs, Distributor shall revise the above
facility charges so thatrevenues will be sufficient to cover said costs. Any such revisjon of the annual

facility charge provided for first abcve in section H of Paﬂ A of this rate schedule shall: be by agreement

between Distributor an TVA

ScheduleLS
~July 2002..
Page Zof 3



PART B--CHARGES FOR OQUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

Charges Per Fixture Per Month

Lamp Size Rated Facility
(a) Type of Fixture (Watts) (Lumens) KWh Charge
Mercury Vapor or Incandescent 175 7,650 70 $5.17
400 19,100 155 $7.83
High Pressure Sodium 100 8,550 42 $7.81
200 18,900 82 $12.91
250 22,500 105 $11.36
400 45,000 165 $12.35
Metal Halide 400 45,000 165 $ 10.21
1,000 125,000 398 $ 14.81

{b) Energy Charge: For each lamp size under (a) above, 4.500¢ per rated kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Repiacements of lamps and related glassware will be made in accordance wiﬂdf?eplacement
policies of Distributor without additional charge to the customer.

Special Qutdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor
lighting instaliations (other than as provided for under Parts A and B above) may be provided, owned,
and maintained by Distributor's electric system. In such cases Distributor may require reimbursement
from the customer for a portion of the initial installed cost of any such installation and shall require
payment by the customer of monthly charges sufficient fo cover all of Distributor's costs (except
reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such
installations, and making lamp replacements.

Service is subject of Rules and Regulations of Distributor.

Schedule LS
July 2002
Page 3 0f 3



o, 2002 meeting

Tri-County Electric Membership Corporation

Security Light Cost Analysis
December, 2001
Energy + (A} Facility" Total Monthly Total

size Type \Existing Average KWH CostMo. Cost ** Monthly Lossper Number Loss per Rate Additional

Light Rate install Cost  Per Month @ 0.045/kWh Light Cost Light Of Lights Month Increase Revenus
175 MV $ 700§ 250.00 70 $ 315 § 547 § 832 § {132 7610 $ (10,045.20) $ 850 $ 150 $ 11,415.00
400 MV 11.00 382.50 158 6.98 7.8 14.81 (3.81) © 341 (11.852.91) 15.00 4.00 12,444.00
100 HPS 750 284,38 42 1.88 7.81 9.70 {2.20) 1123 (2,470.60) 10.00 250 280750
200 HPS 9.75 476.88 82 3.69 12.91 16.80 {6.85) 1.490 (10,206.50} 17.00 7.28 10,802.50
250 HPS 10.75 418,75 105 4.73 11.36 16.09 (5.34) 26 (138.84) 16.50 5.75 149.50
400 HPS 13.25 456.25 165 7.43 12.35 19.78 (8.53) 3 (150.18) 20.06 6.75 15525
400 MM 16.25 481.88 165 743 10.21 17.64 {(138) 286 (397.54) 18.00 1.78 50050
1000 MH 28.25 724,38 398 17.81 14.81 3272 (4.47) 43 (182.21) 33.00 4.75 20425
Monthly Loss - Lights: (35,452.99) 38,478.50

x 12 months - x 12 months

Annual-Loss: $ (425,447 88) | $ 461,742.00

(A} See individual calculation sheets for delail of Facility Charge

X (M\/B W\ex'cu.nj \/&Por (5 =10 yr. (?Pe)
X (HPS) Hls\q P{'E?.SSW& SOJ!.LLM (2\17{‘ l‘&)

Sec_Lights



Tri-County Electric
Membership Corporation

405 College Street e : Telephone: (615) 666-2111
P.O. Box 40 Toll Free: 1-(800) 369-2111
Lafayette, TN 37083-0040 Fax: (615) 688.2141

August 29, 2002

Mr. Myron N, Callaham

Senior Customer Service Manager - Kentucky
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: Resale Rate Schedule Substitution Agreement
Dear Myron:
Please find enclosed one (1) executed duphcate original of the above referenced

Agreement (Refe “66).%As stated this agreement will be
effective with the September 2002 revenue month

If additional information is needed, please advise.

Sincerely,

%M&L 0({ W
LAURA L. KIRBY

Administrative Assistant
For Paul Thompson
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosure



TV-52337A
Supp. No. 66

August 8, 2002

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between :
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)
And
TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedules specified in (a) below,
copies of which are attached, for the resale rate schedules specified in (b) below, which are
now in effect under provisions of Power Contract TV-52337A, date July 18, 1979, as amended
(Power Contract), between TVA and Distributor. This substitution is to be effective for all bills
rendered from resale meter readings taken for revenue months of Distributor beginning with the
September 2002 revenue month.

(a) New resale rate schedules:
Residential Rate--Schedule RS (September 2002)
General Power Rate--Schedule GSA (September 2002)

(b) Existinq resale rate schedules:
Residential Rate--Schedule RS (October 1997, R1)
General Power Rate--Schedule GSA (October 1997, R1)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedules specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the appropriate new resale rate schedules

specified in (a) above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By“/g« | g/ﬂdﬁ

Title: |, Board Presidént

Rate schedule substitution agreed 1o as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

oy (Lo Z Hevon

Manfgber, Contracts and Pricing
Customer Service and Marketing

WO073102 PT5447
rates\374\0802agmt.doc



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

RESIDENTIAL RATE--SCHEDULE RS
' (September 2002) ’

" Availability

This rate shall apply only to electric 'service to'a smgle~famlly dwemng (mc!uding its appurtenances
if served through the same meter), where the major use of electricity is for domestic purposes suchas’ -
lighting, household appliances, and the personal comfort and convenience of those residing therein.

Character of Service. . .-

Alternating current, single-phase, 60 heriz. Powek shall be delivered at a service voltage available
in the vicinity or agreed to by Distributor. Multiphase service shall be supplied in accordance with
Distributor's standard policy.

Base Charqes
Customer Chafge: $14 98 per month tess - |
Hydro Allocation Credit: $2.48 per month
Energy Charge: First 300 kWh per month at 6.300¢ per KWh
Next 700 kWh per month at 6.000¢ per kWh

Additional kWh per month at 5.700¢ per kWh

Adjustment

The base energy charge shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, the base energy charge and the hydro allocation
credit shall be increased or decreased to correspond to increases or decreases determined by TVA inthe
value of the hydro generation benefit allocated to residential customers.)

Minimum Monthly Bill

The base customer charge, as reduced by the hydro allocation credit, constitutes the minimum
monthly bill for all customers served under this rate schedule except those customers for which a higher
minimum monthly bill is required under Distributor's standard policy because of special circumstances
affecting Distributor's cost of rendering service,

¥ Incorporates June 1993 Hydro Realignment Adjustments and adjustments set out in October 1997 Adjustment Addendum.

Schedule RS.
Septernber 2002
Page1of2



Payment N

Bills under this rate schedule wm be rendered monthiy Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Sinqte—PointDeﬁvery

.The charges under this rate schedule are based upon the supply of servece through a smgte
dehvery and metenng point, and at a single voltage A . S " ,

Service is subject to Rules and Regblétions’ of Distributor.

Schedule RS
September 2002
Page20f 2



TRI-COUNTY ELECTR!C MEMBERSHIP CORPORATION A

GENERAL POWER RATE-—SCHEDULE GSA
(September 2002)

Avazlabrhgy

This rate shall apply to the firm power requtrements (where a customer s contract demand is
5,000 kW or less) for electric service te commereial, Industrial, and governmental customers, and to
rns‘utut:onal customers including,. wrthout lrmatatron churches, ctubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate sha!! also apply to customers to whom
service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three- phase, 60 rtz; Power shall be delivered at a service voltage
available in the. vicinity or agreed to by Distributor.; ... = . - S e gt

Base Charges .~ . ..

< 1. If (a) the higher of (i) the customer's currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month-periodds not more than 50 kW and (b) customer’s
monthly energy takrngs for any month dunng suc nod do not exceed 15 OOO kWh

o Customer Charge «»:$1 7. 50 per de tvery pomt per month

v Energy Charg.e; B fFrrst 300 kWh per montrs at “250(3 per kWh
PR Next 600 kWh per monthat 6 750¢ per kWh

V Addrtiona! kWh per menih; at 6 500(& per kWh
2. If (a) the higher of (i) the customer's currently effective contract demand or (ii) its highest billing
demand during the latest 12-month period is greatef than 50 kW but not more than 1,000 kW or
(b) the customer's billing demand is less than 50 kW and rts energy takings for any month during
such period exceed 15,000 kWh: S R
Customer Charge. s $50 0o per dehvery po:nt per month
Demand Cnarge: Frrst 50 kW of br img demand per month no demand charge
‘Excess over 50 kW of bmmg demand per month at $1 025 per kW
Energy Charge: First 15,000 kWh per month at 6.700¢ pér kWh

Additional kWh per month at 3.300¢ per kWh

* tncorporates June 1993 Hydro Realignment Adjustments and ad;uétments set out in October 1997 Adjustment Addendurm.

Schedule GSA-
September 2002
Page 1 of 3



3. If (a) the higher of the customer's currently effective contract demand or (b) its highest billing
demand dunng the !atest 12 month penod is grea‘rer than 1 000 kW

Customer Charge | 4$1 00. 00 per deltvery pomt per monih
Demand Charge: ‘Fnrst 1 000 kW of bdhng demand psr month, at $10.25 per kW
Next 1,500 kW of billing demand per month, at $11.00 per kW

Excess over 2, Si)b KW of billing demand per month, at $11.50 per kW,
‘ p!us an addltaonal

“$11.50 per kW per month for each kW, if any, of the amount by which the
- customer's billing demand exceeds the higher of 2,500 kW orits contract
demand -

Energy Charge: 3.400¢ per kWh per month

Ad;ustment |

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases or decreases deiermtned by TVA in the value of the hydro
generation benefit allocated to residential customers.) " ~

Determmatlon of Demand

D:stnbutor shau meter the demands in kW of aﬂ customers havxng !oads in excess of 50 kW The
metered demand for any month shall be the highest averagé during ahy 30-consecutive-minute:perlod of
the month of the load metered in kW. The measured demand for any month shall be the higher of the
highest average during any 30-consecutive-minute periodof:thie month of (a) the load metered in kW or
(b} 85 percent of the load in kVA plus an additional 10 percent for that part of the load over 5,000 kVA,
and such measured demand shall be used as the billing demand, except that the billing demand for any
month shall in no case be less than 30 percent of the higher of the currently effective contract demand or
the highest billing demand established during the preceding 12 months.

Mimmum Bm

The monthly bm under th:s rate schedu!e shall not be {ess than the sum of (a) the base customer
charge, (b) the base demand charge, as adjusted, applied to the customer's billing demand, and (¢) the
base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that, under
2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base customer
charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to the
second block (excess over 50 kW) of billing demand, multiplied by the higher of the customer's currently
effective contract. demand or its highest.billing demand established during the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Scheduls GSA
September 2002
Page20f 3.



Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal t6 (1) 1.33¢ per kWh
per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per monith of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum biill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose
demand requirements exceed 50 kKW shall be required to execute contracts and such contracts shall be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which
shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract
demand. If the customer uses any power other than that supplied by Distributor under this rate schedule,
the contract may Include other special provisions. The rate schedule in any power contract shall be
subject to adjustment, modification, change, or replacement from time fo time as provided under the
power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of biil unpaid after due date
specified on bill may be subject to additional charges under Disiributor's standard policy. T

oo

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single ~
delivery and metering point, and at a single voltage. If service Is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
September 2002
Page 3 0f3



A

Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

August 12, 2002

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a standard-form resale rate schedule substitution
agreement to provide for the substitution of Schedule RS (September 2002) for Schedule
RS (October 1997, R1) and Schedule GSA (September 2002) for Schedule GSA (October
1997, R1). This substitution will be effective for bills rendered for Tri-County Electric
Membership Corporation’s (ITCEMC) revenue months beginning with the September 2002
revenue month.

Please note that in an effort to shorten contract turnaround times, TV A has tentatively
executed the enclosed agreement which will go into effect September 2002. In order for the
contract to be legally effective, it is necessary for one signed copy be returned to TVA by
October 9, 2002. If this is not possible, please let us know as soon as you can so that we
can work together on other arrangements.

Upon execution of the agreement, please retain one fully executed duplicate original for
TCEMC’s records and return one fully executed duplicate original to me.

If you have any questions, please give Hugh Meyer a call at (270) 846-7042.
Sincerely,
Myron N. Callaham

Senior Customer Service Manager
Kentucky

Enclosures

Printect on recycled paper
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Septembcr 17, 2003 Q\ (Qg\be

Mr. Paul Thompson, Executive

and General Manager o)
Tri-County Electric Membership o
Post Office Box 40 A
Lafayette, Tennessee 37083 %\ »

Dear Paul:

Enclosed are two fully executed originals of Power Supply contract 00027235 dated

July 13, 2003, covering supply of firm power and Variable Price Interruptible power

(VPI). Please keep one original for Tri-County Electric Membership Corporation’s

records and forward the other original to A. O. Smith Electrical Products Company. 4’&
——

Also enclosed is a fully executed original of the Wholesale Billing Adjustment

Agreement, TV-52337A, SupplementiNo:67dated July 13, 2003.

If you have any questions, please contact Hugh Meyer at (270) 846-7042.
Sincerely,

Doy N1, Gt

Myron N. Callaham
~Senior Customer Service Manager
Kentucky

Enclosures

Printed on recycled paper

&



AGREEMENT
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORAT ION
And ‘
TENNESSEE VALLEY AUTHORITY

Date: _ July 13, é?abj TV~52337A, Supp. No. bF

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by-virtue of the{aws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended; v

WITNESSETH

- — —— —— p— Po—— - o-—"

WHEREAS, TVA and Distributor have entered into a contiact dated -J‘u!y 18,
1979, as amended (Power Contract), under. which Distributor purchases its entire
requxrements for electnc power and energy frem TVA for resaie and ceo

WHEREAS TVA sttnbuior and A O Smxth Eiectnca! Products Company
(Company).have entered into a contract of even date herewith (Company Contract)
covering arrangements under which TVA will. make available to Distributor for resale to
Company a supply of firm power and of variable price interruptible power (VPi) for :
operation of Company S plant hear. Scottsmﬂe Kentucky, and : :

WHEREAS, the pames wnsh to s,uppiement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and
Distributor with respect to Dlstnbutor prowdnng service to Company under the Company

Contract;

- NOW, THEREFOQE “for and in consideration of the premises end of the-
mutual agreements set-forth below, and subject to the Tennessee Va!iey Authomy ‘Act of
1983 as amended the partzes mutua!ly agree as fo!lows - ;

SECTION 1- TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company
Contract, and shall continue in effect until expiration or termination of the Company
Contract, or of the Power Contract, or until VPl is no longer available under the
Company Contract whtchever first ocours. T :

W030703 PT5798
374\0041 A. O. Smith vpi whsl.doc



SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of this agreement
will be used (a) by Distributor for the purposes of determining the power and energy
taken by Company and (b) by TVA for determining applicable adjustments for
Distributor's wholesale bill. Accordingly, TVA will supply Distributor by the fourth
working day following Company's scheduled meter-reading date the information
regarding the amounts of VP| deemed to have been taken by Company, the times
this VPl was'taken, the price for this VP1, and such other information as may be
necessary so that Distribuior may be able to calculate Company s bill under the
Company Contract. In order to facilitate TVA's preparation of the bill to Distributor
for power and energy made available under the Power Contract, each month
Distributor shall furnish to TVA a.copy of Distributor's bill to Company for power and
energy made available under the Company Contract:when it is rendered and such
other information related to Company s power and energy takings.as TVA may
require.

SECTION 3 - ADJUSTMENTS TO DlSTRIBUTOR S WHOLESALE .E BILLING

In calculating the wholesale bill each month for Dsstnbutor the following steps will
be taken with respect to Company

3.1 Wholesale Schedule Demand and Enerqv Charqes Dlsmbutor will be billed
demand and energy charges as provided in the wholesale rate schedule
(Wholesale Schedule), which is contained in the Schedule of Rates and Charges
attached to and made a part of the Power Contract, for any excess billing demands
established under the Company Contract and for any energy treated as firm energy
that is resold under the Company Contract; provided, however, that for the:. = -
purposes of calculating said charges for any month in'which Company is deemed to
have taken any VPI energy under the Company Contract, the term "metered
demand" in the Wholesale Schedule shall be deemed to refer to an amount equal
to any billing demand for excess power (as that demand is. calculated under the
Company Contract) : U s L ‘ : S

3. 2 Adwstment to Base Charqes (a) The total dollar amount of base demand and
energy charges calculated under the Wholesale Schedule shall be increased by
adding thereto an amount equal to Distributor's monthly (i) charge to Company for
VPI energy under section 6.3 of the Company Contract and (i) per kW. charge to
Company under subsection 6.2.2 of the Company Contract (as both charges are
determined under the Company Contract and ad;usted to reﬂect losses as provided
in (b) below). R : : :

(b) The loss adjustment provided for in (@) above: shaﬂ be made by led;ng the
charge to be ad;usted by 1.03. .

(c) The amount added to the base charges of the wholesale bill pursuant to (a)
above shall also be added to the "sum of all charges" used for the distribution loss
calculation under the section entitled "Distribution Loss Charge" of the Wholesale
Schedule.
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3.3 Administrative Costs Charge. ‘An amount equal to the charge bmed o |,
Company in accordance with subsection 6.2.1 of the Company Contract will be
included as part of the wholesale bill.

3.4 Suspension Tier 3 Monthly Charge: If Article 11t of the Company Contract

" provides for Suspension Tier 3, an amount equal to the charge billed to Company in
gccordance with subsection 6.2.3 of the Company Contract will be included as part
of the wholesale bill.

3.5 Credit for Distributor Margin. | order to.enable Distributor to recover more
adequately the cost of makin, Y >'to Company, TVA will apply a credit to
the wholesale bill derived by mitiltiplying 40 cents times the highest VPI Demand

. established under the Company Contract dunng the month.

SECTION 4 - METER]NG FAC i TIES

. / nder: previous por ver supply arrangements with Company,
Distributor and TVA“ n‘ange& 16 replace the revenue meter in Distributor's former
metering facilities with a solid-state type revenue meter (Replacement Meter)
capable of remote telephone acces: tributor, at its expense, provided the
equipment and materials and performed the work necessary to install the
Replacement Meter, which was provided by TVA at its expense. TVA will continue
to provide the Replacement Meter for Distributor’s use in determining the amounts
of power and. energy assecxated with ’VP! D;stnbutor shall continue to test
calibrate; < ain, repair,-and-replace all facilities i

installation; except that TVA st
ReplacementMeter.” ~ "

le any necessary replacements for the

4.2 Distributor Responsibility. Distributor will not use the Replacement Meter for
any purpose other than as specifically provided in this agreement unless it first
obtains TVA’s written agreement. Distributor shall reimburse TVA for any damage
to the Replacement Meter caused by the negligence or other wrongful act or
omission of Distributor or its agents or employees and shall promptly retum the
Replacement Meter to TVA upon expiration or termination of this agreement. The
obligations of this paragraph shall survive such expiration or termination until they
are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the metering
data recorded by the Replacement Meter, Distributor, at its expense shall continue
to provide and maintain, or to cause the provision and maintenance of, a telephone
circuit connected (through a modem furnished by TVA at its expense) to the
Replacement Meter. The telephone circuit shall be installed in accordance with
guidelines fumnished or approved by TVA. TVA agrees to permit Distributor remote
access through the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access. Distributor
will require equipment not provided by TVA to exercise such access and TVA will
assist Distributor in determining the equipment to be utilized; however, the
acquisition of such equipment shall be the sole responsibility of Distributor. The
use of the telephone circuit and access to the metering data will be coordinated by
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TVA’s and Distributor’s operating representatives to ensure unrestricted access by
TVA for data retneva! purposes dunng such penods as specyﬁed by TVA.

. IN WITNESS WHEREOQF, the parties have caused this agreement to be
executed by their duly authonzed representatzves as of the day and year first above
‘wntten' ' bk

nbfal Manager Contracts and Pncmg

SRR Glistomer Service and Markehng
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January 13, 2004 /K

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Panl:

Enclosed please find one fully executed original of Agreement TV-52337A,
Supplement No. 68, Enhanced Growth Credit Program; and Supplement No. 69, Small :
Manufacturing Bill Credit Agreement for Tri-County Electric Membership
Corporation’s files. Both Agreements are effective October 1, 2003.

If you have any questions regarding the enclosed agreements, please give Hugh Meyer
acall at (270) 846-7042.

Sincerely,
Myron N. Callaham

General Manager
Customer Service
Kentucky

Enclosures

Prirted on recycled paper



AGREEMENT
' / ‘Between
TRI COUNTY ELECTRIC MEMBERSHIP CORPORAT!ON
And
. ,TENNE$§EE VALLEY AUTHORITY

Etfective Date; October 1, »;2903 Tv-52337A, Supp. No. 1R

TH!S AGREEMENT made and entered mto between TR!-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue.of the jaws. of the State of Tennessee, and
- TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH

o —— o—— ot — ot oy it

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended (Power Contract) undér which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, the partles wish, to supplement and amend the Power Contract in
the respects necessary to revise the Enhanced Growth Credit Program in the respects
necessary to provide for expanded credits to customers which qualify for participation in
the Program on or after October 1, 2003 h

' NOW THEREFOHE for and m oonsrderatron of ihe premrses and of the
mutual agreements set forth below and sub ect to the TVA Act the partaes mutually
ag ree as toﬂows ' S

SECT!ON 1 EGCP AGREEMENT AMENDE!B

" {a) Under an agreement numbered TV-52337A,- Supp No. 39, and dated May 5,
1994 (EGCP Agreement), TVA and Distributor are participating in an Enhanced
Growth Credit Program (Program) to encourage the fuller and better balanced
developmentof the resources of the region by’ apptymg credtts agamst the electric

- bills of certain eligible new and expandmg ‘general power customets of Distributor.
The parties wish to revise the Program in the respects necessary to provi ide for
expanded credits to customers Whrch quairty tor participation in the' Program onor

- after October 1,2003. Accordmg y, effectrve as of sard date the EGCP Agreement

is amended as tollows

) Unless otherwrse specmed terms’ appearmg in (n) and (m) below shall have
'the meamng set out m the EGCP Agreement -

n) The definition of Customer provrded in Gurdehne 1.1 of the EGCP ,
Participation Agreement Guidelines attached to and made a part of the EGCP

W080503 C7189
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Agreement (Guidelines) shall be deemed to also refer to any customer of
Distributor purchasing power under Standard Manufacturing Service Schedules
MSB, MSC, erMSD, or. Txme-of~Day Manufactunng Service Schedules TMSB,
TMSC, or TMSD.

(iily Guideline 4 of the Guidelines is arfiended byaddmg the following new
» Guidelines 4.4 and 4.5:

4.4; Declining:8 Year Credit Option. -If this credit option is selected,
Distributor shall apply the following schedule of credit amounts in
~ calculating the credits fo be applied under a Participation Agreement
: entered into on or after October 1, 2003: ‘Such credits will be applied for an
. '8-year period begmnmg with the ﬂrst month in whsch the Customer quahﬁes
- 'vfor a credﬁ under 2 2(c) erB 2(0) abcwe S :

) '$6.oo per kW for the first 1 o period.
$5.25 per kW {or_ibe’;eeggnd 12-consecutive-month period.

$4.50 per kW for the third 12-consecutive-month persod

gt 50" per kW' for't'ne seventh 12~consecunve—month penod

. $0.75‘per kW for the esghthj&eeneecytwe— month persod

4 5 F!at 4 Year Credit Option. If thts credxt op’uon is se!ected Dssmbutor
will apply a credit amount of $6.00 per kW in calculating the credits to be
applied under a Participation A_g_reement entered into on or.after October 1, -
2003. Such credits will be applied for a 4-year period beginning with the

-+ first month in which ihefCusiomer quaﬂﬂes for a credit under 2. 2(0) or 3 2(0)
.above : peo

(rv} Any reference o Gi e4.20r4.3 appeanng in the Gusd ‘:
deemed to‘a!se refer to Guidelin 4.4.0r4. 5., : 3

(b). !t is ress!y recogmze (and agreed that D;stnbutor w!i contmue to apply.the
,.;credlt ,vounts provided for.in Gu&dehne 4.20r4.3 1o, any. Customer whzch is ehgub!e
to receive credits Under a Participation Agreement entered into. prior to- October 1,
2003. It is further expressly recognized and agreed that in the event of any Power
Contract termination notice, TVA will be obligated to pay all credits provided for by
any then-existing’ Participation Agreement until the-earlier of (i) the end, of the credit
period provided for by Guideline 4.2, 4.3, 4.4, or 4.5 (as applicable under said
Parnerpatxon Agreement) or (ji) the end of the Power Contract. : ,
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SECTION 2 - TERM

Except as otherwise specifically provided herein, this agreement shall become effective
as of the Effective Date first above written, and shall continue in effect until expiration of
the Power Contract, or any renewal, extension, or replacement thereof.

SECTION 3 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contract.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

o Ui & Cantts”

ey /rts idest

TENNESSEE VALLEY AUTHORITY

By ‘ ) ZH’-’V‘M

General Manager, Contracts and Pricing
Customer Service and Marketing
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Tennessee Valley Authlri/t);, 60(4%?&5%\}5;2 Road, B

Janyary 13, 2004 / |
A

ling Green, Kentucky 42101-7319

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find one fully executed original of Agreement TV-52337A,
Supplement No. 68, Enhanced Growth Credit Program, and Supplement No. 69, Small -
Manufacturing Bill Credit Agreement for Tri-County Electric Membership
Corporation’s files. Both Agreements are effective October 1, 2003.

If you have any questions regarding the enclosed agreements, please give Hugh Meyer
a call at (270) 846-7042.

Sincerely,

Tt 77 Callakn

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures

Printed on recyocled paper



AGREEMENT |
* Between a '
TR! COUNTY ELECTRIC MEMBERSH!P CORPORATION
. And o
TENNESSEE VALLEY AUTHORITY

- éﬁég:tiye 'Da;zé; béftééef 1,2008 Tvszss?ASupp No ;./aZ, ,

o TH!S AGREEMENT madeand entered mto between TR!COUNTY
ELECTR!C MEMBERSHIP CORPORATION (Distributor), a cooperative  corporation
created and existing under.and:by virtue:of.the.laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY:(TVA), a-corporation created and existing under
and by virtue-of the Tennessee Valley Authority Act of 1933,-as-amended (TVA Act);

s e,

~WHEREAS, TVA and Distributor have entered into-a-contract-dated July 18,
1979, as amended (Power Contract), under. which Distributor purchases its entire
requ:rements for elecmc power and energy from TVA for resale and
WHEREAS the pames w;sh io supp ementand amend the Power Contract in
the respects necessary to provide for revised and extended manufacturing, credits for
smaH manufactunng loads

NOW THEREFORE for and in cons&deramn of the premxses and of the
mutual agreements set forth below and subgect to the TVA Act, the parties mutually
agree as-follows: e RN R A RAR

SECT!ON 1- REVISED GSA AND TGSA MANUFACTURING CRED!TS

1 1 Prev:ous Aqreemeni slt is recogmzed. at ihe agreemeni numbered
TV-52337A, Supp. No. 37, and dated June 1, 1994, as supplemented and amended
by an agreement numbered TV-52337A, Supp. No. 52, and dated October 1, 1997
(Manufacturing:Credit Agreement),"is due: to.terminate and be of no further force.
and effect after Distributor’s September 2003 revenue month. :Notwithstanding that
scheduled termination, it is agreed that said Manufactunng Credit Agreement shall
ontmue m eﬁect for the hmtted purpose prowded for below in this section 1.

1 2 Remsed Credlts (a) N@iw;thstandmgrihe scheduied ttermtnaaon -of the
Manufacturing Credit Agreement, it shall be deemed amended in the respects
necessary to provzde that eﬁectwe wath D|stnbutor S October 2003 revenue month:

(a) the Manmfactunng Credlt Ag reement sha!! contznue to app!y, inits entirety, to
provide for the: rev:sed Expanded:Credits specmed in (n) and (m) beiow

W090503 €710
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(i) only customers served under Part 3 of ‘either Schedule GSA or Time-of-Day
Schedule TGSA shall be deemed 1o be. Expanded Ehgtb!e Accounts ehgrble for
the revrsed Expanded Gredrts, and S L

(iii) section 3a of the Manufactunng Cred:t Agreement shaH be replaced with the
following:

... 3a. Allowance of Expanded Credit. Notwithstanding anything in the
POWer Contract (including the Schedule of Rates and Charges) that may be
construed to the contrary, beginmng with Distributor’s October 2003
revenue month (as that term is defined in Wholesale Power Rate--Schedule
WS of the Schedule of Rates and Charges), Distributor shall apply a credit
. -against the'electric bill of éach Expanded Eligible Account as provrded e

“ below. Allowance of the Expanded Credit shall eontinue ‘until’- R

- implementation:of the riext Rate Chahge as ‘provided for in the sechon of
the Power Contract's Scheduléof Terms and Conditions headed
"Adjustment and Change of Wholesale Rate and Resale Rates." Distributor
may, at its option, provrde monthly crednt amounts as a direct cash payment.

(a) Apmioatron of Credrt Exoept as provided in the next
paragraph with respect to accounts taking time-of-day service, the dollar
amount of the:Expanded Credit appﬁcab!e to each Expanded Eligible -

. Account ehal! be equal i@ the sum eT

(r) $1 38 per kW mumphed by the f rs’r 1 000 kW of metered
demand applicable in’ ca!cuiatrng the frrm bulhng demand deiermlned for the

customer’s monthly bill;

(i) $1.63 per kW mu!trp!ied by any amount sn excess of 1,000 kW
of such metered demand'»“and R

(m) 0 54¢ per KWh mu!tlphed by the flrm energy determmed for
the customer s mon‘rh!y bill; ‘

prowded however ’rh 0 Expanded Crednt shail be apphed in any month in
which the customer £ metered demand for that account does not exceed
‘*‘!OOORW S N P PRI R SR

T The dollar amount of the Expanded Credit apphcable to each
' Expanded Ehg;b!e Account takmg tlme of-day serv;ce shau be equal to the
- sum, of - = s ~

(t) $1 52 per kW multlphed by the metered onpeak demand
~applicable in ca!cuia‘tmg the frrm bliimg demand de’rermmed fer the
R customers monthiy bm g v - SN tien o

(n) $O 16 per kW multrphed by each kW of me'rered offpeak
demand applicable in-calculating such firm billing demand (which shall be the
kW amount; if any, by which the‘metered offpeak demand exceeds the
metered onpeak demand);
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(iii) 0.708¢ per kWh muttiplied by the firm onpeak energy
determmed for the customer s monthiy bm and

(Jv) 0. 433¢ per kWh muit:pl;ed by the f:rm offpeak energy
determined for the customer’s monthly bill;

provided, however, that no Expanded Credit shall be applied in any month in
which the customer 5 metered demand for that account does not exceed
1,000 kW. - T

(b) Application of Other Credits. The customer’s bill shall be

*reduced by the amount-of the, Expanded Credit prior to the application of
any credits appi:cab!e under the Growth Credit Program, or any comparable

program, for.which the cusiomer may be eligible.

(b) It is expressly recognized that effecttve with Distributor’s October 2003 revenue
month, no credits other than the revised Expanded Credits provided for above in this
section 3 shall be applicable underthe Manufacturing Credit Agreement.

SECTION 2 -

Except as-ot

TERM

B
i

hemme%pecnﬁcaﬂy prbvﬁe&herem this agreement shall become effective

as of the éﬁectwe Date’ flrst above written; and shall continue in effect until expiration of

the Power C

SECTION 3 -

ontract; or any-renewal, extension, or replacement thereof.

POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contract.
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IN WITNESS WHEREOF the pames have caused this agreement to be
executed by their duly authorized representatqves as of the day and year flrst above
written. :

 IRICOUNTY ELECTRIC..
MEMBERSHIP CORPORATION

L Gen al Manager Contracts and"Pncmg
: Customer Service and Marketing =
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Tri-County Electric
Membership Corporation

: o
405 College Street e Telephone: (615) 666-2111
PO, Box 40 Toll Free: 1-(800) 369-2111°
Lafayette, TN 37083-0040 Fax: (615) 688-2141

September 25, 2003

Mr. Myron N. Callaham

General Manager — Customer Service — Kentucky
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: Enhanced Growth Credit Program Agreement
And Manufacturing Credit Agreement

Dear Myron:

Please find enclosed two executed duplicate originals of the above referenced
Agreements (Reference TV-52337A, Supp. No. __). Please return an original of each for
our files. o

If additional information is needed, please advise.

Sincerely,

LAURAL. KIRBY
Administrative Assistant

For Paul Thompson

Executive Vice President and General Manager
Tri-County Electric Membership Corporation

Enclosures (4)



Tennessee Valley Authority, 6045 Russ%mﬁfﬁe;@eﬁmky 42101-7319

February 12, 2004 7
‘ /@W

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original of Resale Rate Substitution Agreement
(GSA October 2003, R1) and an amendment to the Enhaneed Growth Credit Program

Agreement TV-52337A, Supplement No. 70, dated October 1, 2003.

If you have any questions regarding the attached, please give Hugh Meyer a call at
(270) 846-7042.

Sincerely,

) powr 4. Latlader’

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosure

Printed on recycled papsr



AGREEMENT
" Between -
TR1~COUNT Y ELECTRIC MEMB

SH DBPORAT!ON

TENNESSEE VALLEY UTHORITY o

Effectwe Date: October: «,: ; TV:—52337A; SuppNo?O

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and.by virtue:of the Jaws of the State of Tennesseg, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933;'as amended (TVA Act);

| WHEREAS TVA aﬁd Distributorhave entered.into a coniract dated 'Jt'ﬂy 18,
1979, as amended (Power Contract), under which Distributor purchases its entlre
requirements-for: felectrtc pow “ar dfen gy fmm ’«TVA for resale and

WHEREAS the parties w&sh to subshtute D;stnbu’tor S Genera] Power Hate-~
Schedule:GSA te'provide for a'change'in the YA percentage used to'calculate .
measured demand and S

WHEREAS the pames further wish'to: suppiement and‘amend the Power
Contract inthe respects necessary to revise the Enhanced Growth Credit Program in
association ‘ N L

NOW THEREFORE,?@rand mzc:@nsaderatzon of the premises and of the
mutual agreements set forth below, and subject fo:the TVA:Act, the parties mutually-
agree as fol!ows .

Ff‘RESALE RATE SCHEDULE GSA /

SECT!GN :

, Distnbutor and TVA agreeto-substitute the:new resale rate’ schedule spec:ﬂed in (a)

below, a copy of which is‘attached; for thetesale rate:schedule specified in

(b) below, which, as adjusted, is now in effect as a part of the Schedule of Rates

«‘andiCharges: aﬁached 1oand'madea partofthe Power Contract. This substitution

- "is o 'be effective for all bills renidéred from resalé meter ?eadmgs taken for revenue
months of Distributor beginning with the/October 2003 revenue month.: 1t is
expressly recognized that the adjustments set forth in the Adjustment Addendum to
said Schedule of Rates and Charges dated October 1, 2003, and entitled
“Environmental Adjustment,” shall continue to apply to the charges provided for by
the attached schedule specified in (a) below.

WO010704 C7682
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(a) New resale rate schedule::

General Power Rate--Sohe jie GSA Zgotober 2003, R?)

(b) Existing resalé fate st
General Power RatemSched

3SA (OotOber 2003)

Itis understood that upon execuhon of thxs agreement by TVA and Dlstnbutor all
references in the Power Contract to the existing resale rate schedule specified in (b)
above, or to any predecassor schedules, shall be:deemed 1o refer to the appropriate
new resale rate schedule spec&fled in (a) above.

SECTION 2- EGCP AGREEMENT AMENI?ED

2 1 EGCP Amendmeﬁt Under an agreement numbered TV-52337A Supp No 39
and dated May'5, 1994, as amended(EGCP Agreement), TVA and Distributor are
participating in an Enhanced Growth Credit:Program (Program) to encourage the
fuller and better balanced development of the resources of the region by applying
credits against the electric bills of certain eligible new and expanding general power
customers of Distributor. The parhes«:msh 1o revise the Program in accordance with
the change in the kVA percentage used 1o calculate measured demand under
Distributor's Schedule GSA. Accordingly, effective as of October 1, 2008 the
s;EGCP Ag reement is amendedaas*' rowded in: this Sectlon 2 '

2.2 Deﬁnmon of Terms Umess themwise - specmed ierms appeaﬂng mxthts ’
Sectmn 2 shau have the meanmg set out in the EGCP Agreement

2 8 Credit Amounts for Exzstmg ;Cust@mers g:For any ,ousi@mef served under
Distributor’s General Power Rate--Schedule GSA that is eligible to.receive Heta:l
Credits under a Participation Agreement entered into prior to October 1, 2003
(Existing GSA Customer), notwithstanding:the Retail Credits applicable ‘under the
EGCP Agreement, such;Participation Agreement, and the provisions-of the section, .
headed "Determination of Demand" of the new resale rate schedule spécified:iri 1(a)
above, the provisions in (a) and (b) below shall be applicable in determining the
Wholesale Credit to which Distributor-shall-be enimed each month F@r 1he sole
purpose: of-calculating such Whelesate Lredit:: TR el L e, Lot o

(a) the billing demand used to determine the Actual Firm Demand of any
such Existing GSA Customer shall be deemied to be the higher of the highest
average during any 30-consecutive-minute period of the month of (;) the !oad
“metered.in-kW_or {ii) ;85 percent of:the load in kVA. plusan addmcnai

10 percent f@f ihat part of the oad over: 5 00 ‘ e

(b) the amount of Retafi Credxts‘ deemed to have’been apphed by D:s‘mbutor
-10 any:such Existing GSA: Cusmmer shallbe caicu!ated usmg the Actuai Flrm

W010704 C7682 2
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2.4 Credit Amounts for New Customers. Assapplicable to Customers which qualify
for participation in the Program on or after October 1, 2003, Guideline 1.5.1 of the
EGCP Participation Agreement Guidelines attached to and made a part of the EGCP
Agreement (Guidelines) shall be deemed to be revised as follows:

1.5.1 Standard Service. Except as provided in the next paragraph with
respect to Customers served under General Power Rate--Schedule GSA,
under a Power Supply Contract with a Standard Service Schedule, “Actual
Firm Demand” shall mean an amount equal to the highest billing demand
for firm power in any month computed under the Power Supply Contract but
without regard to the exception language (Demand Ratchet) set out in the
section headed “Determination of Demand” of that rate schedule.

Under a Power Supply Contract served under General Power Rate--
Schedule GSA, “Actual Firm Demand” shall mean an amount equal to the
highest metered demand for firm power in any month computed under the
Power Supply Contract.

2.5 Term. This agreement shall continue in effect until expiration of the Power
Contract, or any renewal, extension, or replacement thereof.

SECTION 3 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other
terms of the Power Contract.

INWITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

TENNESSEE VALLEY AUTHORITY

, (i £, s

General Manager, Contracts and Pricing
Customer Service and Marketing

W010704 C7682 3
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TR!COUNTY ELECTRIC MEMBERSHIP CORPORATION "

GENERAL POWER RATE--SCHEDULE GSA
. .. {October.2003,R1). ., ... .

This rate shall apply to the firm power requirements (where a.customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
Institutional customers including, without limitation, churches; clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not available under any other resale rate scheduie

Characterof Serwce o R

1. If (&) the higher of (i) the custdﬁwer s currently effective cont?éct demand, if any, or (ii) its highest
o hilling demanddurmg ;the-latest 12-month perled ds: mz more Ihan 50 KW.and (b) customer s

' Next 600 kWh permorith at6.821¢ per KWh .~ © - o o1 -

~ Additional kWh per momh at 6.571¢ per kWh

2. i (a) the higher of (i) the customer's curren y eﬁectzve contract demand or (i) its highest billing
. demand-during the iatest Jd2-month.petied is greater than 50.kW but notmore than 1,000 kW or
Isdess than 50 kKW and its: energy takmgs for any month dunng :

- GUStomer Charg

'50 00 per dervery pomi per month

: ?~;Flrst 50 kW, fbl!hng demand per mcmth no demand charge .b - .

. Demand Chérge «
- Excess over 50 kW of billing demand per month; at $10.50.per kW
Energy Charge: First 15,000 kWh per month at 6 771¢ perkWh
Addmonal kWh per month at 3 339¢ per KWh
3. . If the hlgher of (a) the customer s currently effecnve contract demand or (b) sts hrghest bmmg

N demand durmg the latest 12-month penod is greater ihan 1 OOO kw

Customer Charge . $100 OO per dehvery pomt per month
Schédile GSA
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Demand Charge: .- . First 1:000kW of billing.demand per month, at $10.43 per kW

- Next1,500 kW of billing demand per month, at $11.46 per kW

Excess ovér’éiséﬁf"kW'bf'biliin‘g demand per month, at $11.96 per kW,
plus an additional

$11.96 per KW. ;;iié”r rhonth for each kW, if any, of the amount by which the
customer’ s bmmg demand exceeds the hngher of 2 500 kW or nts contract
‘ Vdemand : : »

‘ 'Energy\fChargé:f' Lo ‘3 439¢: per kWh per month

Adiustmént 7

The base demand and energy charges$hall-be incteased or decreased in accordance with the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to'correspond to increases or'decresses detefmined by TVA under Adjustment 2 or -
Adjustment 4 of the wholesale power rate schedule applicable under contractual arfangements betweeh
TVA and Distributor.)

Determmanon of Demand

sttnbutor shai meter the demands in kW Of a i cusiomers havmg loads in exces of~50 kW The
metered demand for any month shall be' the-highestaverage during any 30-consecutive-minute'period of
the month of the load metered in kW. The measured demand for any month shali be the higher of the
highest average during any BO-consecutiva—mi'nute*@eri@dkof the miohth-of{(a) the load meterad in kW or
(b) 93 perceiit of the load in kVA plus an additional 2 percent for that part of the load over 5,000 kVA, and
such measured demand shall be used as the billing demarid; except that the billing demandfor dny month
shall in no case be less than 30 percent of the higher of the currently effective contract demand or the
highest billing demand established duringithe: precedmg A2 months. .

LESTE s

Mlmmum Bii!

The month!y bxli under thls rate scheduie shigll notbe less than ’me sum of (a} the base customer
charge {b) the base demand charge, as adjusted, applied to the ¢ustonier's billing demand, and/(c) the
base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that, under
2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base customer
charge and (b) 20 percent of the portion of.the base demand charge, as Adjusted; applicable o the
second block {excess over 50 kW) of billing demand, multiplied by the higher of the customer's currently
effective contract demand or its'highest billing demand;established: during the preceding 12-monihs,

Distributor may require minimum: bills higher tharrthose stated abeve.

Seasonai Serwce

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as ad;usted pius an addxtnonai seasonai use charge equal 10'(1) 1.33¢ per kWh
per month under 1 of the Base Charges, (2) the sum 0f 1.33¢ per KWh for the first 15,000 KWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and

Schedule GSA
Oclober 2003, 81 .
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(3) $4.00 per kW per month of billing demand under 3 of the:Base Charges. Consistent with Distributor's
standard pohcy, the customer may arrange for seasonal testing of equipment during offpeak hours

For such customers, the mmimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Reqmrement

Distributor may require contracts for service provided under this rate schedule. Customers whose

. demand requirements exceed 50 kW shall be required to execute contracis and such contracts shail be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which
shall not exceed the amount-of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract
demand. If the customer uses any power other than that supplied by Distributor under this rate schedule,
the contract may include other special provisions. The rate schedule in any power contract shall be
subject to adjustment, modification, change, or replacement from time to time as provided under the
power coniract between Distributor and TVA.

Paymen’z

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on hill may be subject to additional charges under Distributor's standard policy.

Single-Point Del_iverv

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supphed to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voitage shall be separately metered and billed.

Service is subject to Rules and Regutations of Distributor.

Schedule GSA
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Tri-County

405 College Street i ﬁow Telephone: (615) 666-2111
P. O. Box 40 Membership Corporation Toll Free: 1-800-369-2111

Lafayette, TN 37083-0040 www.tcemce.org Fax: (615) 688-2141

January 19, 2004

Mr. Myron N. Callaham

General Manager — Customer Service — Kentucky
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE:  Substitution Agreement for Schedule GSA
And changes in the Enhanced Growth Credit Program

Dear Myron:

Please find enclosed two executed duplicate originals of the above referenced Agreement
(Reference TV-52337A, Supp. No.70): Please return an original for our files.

If additional information is needed, please advise.
Sincerely,

Rgusns 5, Hirdy

LAURA L. KIRBY
Administrative Assistant

For Paul Thompson
Executive Vice President and General Manager
Tri-County Electric Membership Corporation

Enclosures (2)
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Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

January 12, 2004

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

. Enclosed are two duplicate originals of a proposed agreement providing for the substitution of

s Schedule GSA (October 2003, R1) for Schedule GSA (October 2003) to change the kVA
percentage used to calculate measured demand. This substitution will be effective for bills
rendered for Tri-County Electric Membership Corporation’s (TCEMC) revenue months beginning
with the October 2003 revenue month.

The proposed agreement also implements associated changes in the Enhanced Growth Credit:
Program. Specifically, the revisions limit TVA’s obligation for Wholesale Credits to the amount
TVA would have paid if TCEMC had not implemented the replacement Schedule GSA (October
2003, R1). Please note that TCEMC may be obligated to pay Retail Credits under an existing
Participation Agreement with a GSA customer that are greater than the amount of Retail Credits
that will be deemed to have been paid for the purpose of determining TCEMC’s Wholesale Credit.

Also enclosed are two copies of an updated schedule GSA, which incorporates the increase in
resale charges specified in the October 2003 Adjustment Addendum. Please note that this version
is for TCEMC’s convenience only and is not an official schedule replacement.

Upon execution of the agreements by TCEMC, please return both duplicate originals to me for
further handling.

If you have any questions regarding the enclosed, please give Hugh Meyer a call at (270) 846-
7042.

Sincerely, .
Myron N. Callaham
General Manager

Customer Service
Kentucky

Enclosures

Printed on recycled paper



Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

January 12, 2004

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a proposed agreement providing for the substitution of
Schedule GSA (October 2003, R1) for Schedule GSA (October 2003) to change the kVA
percentage used to calculate measured demand. This substitution will be effective for bills
rendered for Tri-County Electric Membership Corporation’s (TCEMC) revenue months beginning
with the October 2003 revenue month.

The proposed agreement also implements associated changes in the Enhanced Growth Credit
Program. Specifically, the revisions limit TVA’s obligation for Wholesale Credits to the amount
TVA would have paid if TCEMC had not implemented the replacement Schedule GSA (October
2003, R1). Please note that TCEMC may be obligated to pay Retail Credits under an existing
Participation Agreement with a GSA customer that are greater than the amount of Retail Credits
that will be deemed to have been paid for the purpose of determining TCEMC’s Wholesale Credit.

Also enclosed are two co?ies of an updated schedule GSA, which incorporates the increase in
resale charges specified in the October 2003 Adjustment Addendum. Please note that this version
is for TCEMC’s convenience only and is not an official schedule replacement.

Upon execution of the agreements by TCEMC, please return both duplicate originals to me for
further handling.

- If you have any questions regarding the enclosed, please give Hugh Meyer a call at (270) 846-
7042.

Sincerely,

1. (pstatonr

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures

Printed on recycled papar



TR]-COUNTY ELECTRSC MEMBERSH!P CORPORATION

GENERAL POWER RATE--SCHEDULE GSA
(October'2003 m)

. i,‘g\Avgilabiﬁ; T

This rate shall apply to-the firm, power;: requirements :(where.a customer's contract demand is
5,000 kW or less) for électric service to commercial, indystrial, and govemmental customers, andto
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing
homes, roommg or boarding houses, and fike customers:. Th;s rate shall also apply to customers to whom
service is not avail able under any, oiher reszde rate; scbedule L

Character-of Service. .+

Alternating current, single- or three-phase, 60 hertz Power shall be delivered at a service voitage
available in the vicinity or agreed to by Distributor.,.; ,

o ‘;B(ase Charqes T

1. (8 the h;gher of (5} ihe customers ourrentlﬁ fa‘seotsve coniract demand :f any, or (n) nts h;ghest :
billing demand during the latest 12-month period is not more than 50 KW and (b)-customer's -
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge:

‘Energy Charge: .

Addltnenal ioWh per.mon aate'ezsq: per Wh,

2. . »~if (a) the hsgher of (s) the customer"s;curr ty eﬂecnve camract demand or () ;lts hrghest bll mg
demand during the latest 12-month-period is greater than-50 kW: but not more than 1,000 kW or. -
(b) the customer's billing demand s less than 50 kW and its energy takings for any month durmg

such period exceed 15,000 kWh:

Customer Oharge $50.00 per dehvery pomt per month

~ Demand Charge &v’Fsrst 50 kW of bmmg.demand zper monih ne demand charge

b ,Excess : 'ver 750 kW of bmmg;demand per month at $ O 97 per kW

.7 125¢ per kWh

: EnergyCharge :b_bFzrst 15 000“ W;“
- 7 B Addttsonai kWh per mon h at 3 538¢ per kWh -

= Incorporates adjustments set out in October 2003 Adjustment Addendum (Environmental Adjustment)

Sthedule GSA"
October 2003, R1
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3. If the hi gher of {a)the customer's; carrenﬂy effective contfaci demand ‘or:(b)-is highest billing

Demand Charge: First 1,000 kW of billing demand per month, at $10.90 per kW

Next 1,500 kW:of billing ‘demand per month, at $12.06 per kW

demand

Energy Charge: 3.638¢ per KWh péer-month . .

Adiistment L

The base demand and energy charges shall be Increased or decreased in accordance with the
current Adjustment Addendumn published by TVA. {li-addition, such charges shall be increased or
decreased to correspond o increases or decreases determined by TVA under Adjustment 2 or
Adjustment:4 of the whoiesale poWer rate schedu!e applicabie‘ under contractual arrangemerits between
TVA and stinbumr) T

Détermination'of Demand

Distributor shall meter the demands in KWiof all customers having loads in excess of50-kW. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period of
the month of the load metered‘in' kW." The mieasuraed’demand for any ‘monith shall be the hi igher of the
highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or
(b) 93 percent of the load In KVA plus ari ‘additioral 2 percent for that pait of the load over 5,000 kVA, and
such measured demand shall be used as the billing demand, except that the billing demand for any month
shallinno case beless than 30 pércent of-the higher of the: currenﬂy effectwe contract demand or the
hlghes’f bﬂlmg demand estabizshed dunngzthe preceding 12 momhs e £ :

Mmamum Btil

The monthly bill under this rate Scheduie shall not be less than the sum of (a) the base customer
charge, (b) the base'derand charge, as adjusted, applied fo the customer's billing'demand, and (c) the
base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that, under
2 of the'Base Charges, the monthly bill shall inshe ‘evént be'less than - thie sum of (a) the base customer
charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to the
second block (excess over:50 kW) of billing defmand, fiufiplied by the higher of the customer’s currently
effective contract demand or ats hxghest bm ng demand estabiashed dunng the preceding 12 months.

Distributor may requ;re minimum bms h;gher than those stated above

Schedule GSA,
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Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.33¢ per kWh
per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose
demand requirements exceed 50 kW shall be required to execute contracts and such contracts shall be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which
shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract
demand. If the customer uses any power other than that supplied by Distributor under this rate scheduie,
the contract may include other special provisions. The rate schedule in any power contract shall be
subject to adjustment, modification, change, or replacement from time 1o time as provided under the
power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Sinagle-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied fo the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
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TRI- COUNTY ELECTR!C MEMBERSH!P CORPGRAT!ON

GENERAL POWER RATE—-SCHEDULE GSA
(October 2003, FH) I

Availabi fity

This rate shall apply to the firm power requirements (where a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not avaalable under any, other resale rate schedule ‘

Character of Service

Alternating current, single- or three-phase, 60 hertz Power shall be delivered at a service voltage
available in the vicinity or agreed 1o by D:stnbutor e

' Base Chaiges

1. if (a) ihe;hig'her of ‘(i)‘,t‘he eu/stome_rfs‘ ‘e‘urteht‘iy,‘ e%feetive céntrect'.' demand, if any, or (ii) its,highest_ '
- billing demand during the latest 12-month period is not more than 50 kW and {(b) customer's
monthly energy takings for any month during such period do not exceed 15,000 kWh:
Customer Charge:  $17.50 per. delivery point per. month
“Energy Charge: ~ First 300 KWh per month at 7.675¢. per kWh. .
LD Next 500 kWhAper momh at 7.175¢ per kWh

. ‘Addmonai kWh per mcnih at 6. 925¢ per kWh

2. . :vif (a) the hfgher of () the customer s currenﬁy eﬁectxve contract demand or (n) 1ts h:ghest bmmg
demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or .-
(b) the customer's billing demand is less than 50 kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $50.00 per delwerypomt per mohth

"Derynentharge: " First50 kW of b:il ing. demand per month no demand charge :

‘_ L Excess over 50 kW of b:l!mg demand per month at $10 97 per kW
‘Energy Charge: . First 15, 000 KWh per month at 7 125¢ per kKWh

Addmonai kWh per month at 3. 538¢ per KWh

” jncorporates adjustments set out in October 2003 Adjustment Addendum (Environmental Adjustment)

Schedute GSA
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3. If the higher of {a) the customer'sicurrently effective contract démarnid-or (b) its highest billing
demand during the latest 12 month period is greater than 1 OOO kW

Customer Charge E $100 00 per dehve_ mt' per month o
Demand Charge: First 1,000 kW of billing demand per month, at $10.20 per kW
Next 1,500 KW-of billing demand per month, at $12.06 per KW

e 'Excess over 2,500 kW of bmmg demand per month at $12 56 Der{kw
plu addttfona‘ : ,if'v ‘

$12.56° per kW per month for each kW if any, of ’the amount by WhICh the
customer’s billing demand exceeds the higher of 2,500 kW or its contract’
demand

Energy Charge: 3.638¢ pér kWh per month

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA!' {In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesaie power raie scheduie appl:oable under contractual arrangemem “be‘tween

TVA and Dtstrlbutor )

Determination'of Demand =~ o e

Distributor shall meter the demands-in kW of all cistomers having loads in éxcess'of 50kW. The
metered demand for any month shau be the highest average during any 30-consecutive-minute period of
the month of the load metered in kW' The meastred demand for any month shall be the higher of the
highest average during any 30-consecutive-minute period of the month of (a) the load metered In kW or
(b) 93 percent of the load in KVA pliis an additional’2 peréentfor that part of the load over 5,000 kVA, and
such measured demand shall be used as the baumg demand, except that the billing demand for any month
shall in no case be fess than 30 percem of the hsgher of the' currenﬂy eﬁectnve comract demand or the
haghest b mg demanc! estab!ashed durmg ’me precedmg 42 momhs RS : .

M_m_lr_ny.m___&ﬂ

The monthly bill under this rate schedute shall not be less than the sum of (a) the base customer
charge, (b) the base demand charge, as atjusted, applied to the customer's billing demand, and {c) the
base energy charge, as adjusted, applied to the customer's energy takings, provided, however, that, under
2 of the'Base Charges, the monthiy-bill shiail in‘no eventbe'léss than the sum of (a) the base customer
charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to the
second block (excess over 50 kW) of billing demand, milltiplied by the higher of the customier’s cufrently
effective contract demand or !ts hlghest bmmg demand estabhshed durmg the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Schedule GSA
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Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.33¢ per kWh
per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month
and $4.00 per KW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require coniracts for service provided under this rate schedule. Customers whose
demand requirements exceed 50 kW shall be required to execute contracts and such contracts shall be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which
shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract
demand. .If the customer uses any power other than that supplied by Distributor under this rate scheduls,
the contract may include other special provisions. The rate schedule in any power contract shall be
subject to adjustment, modification, change, or replacement from time to time as provided under the
power contract between Distributor and TVA.

Payment

 Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

BE

Single-Point Detivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
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Tennessee Valley Authority, 6045 Rus: oad, Bowling Clleeh, Kentucky 42101-7310 \

October 19, 2004 rp\@(y

Mr. Paul Thompson, Executive Vice{Preside
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two fully executed originals of TV-52337A, Supplement No. 71, which
covers the supply of up to 0 kW of firm power and 7,250 kW of FPI to the A. O. Smith
Electrical Products Company for the operation of its plant near Scottsville, Kentucky.
Please deliver one copy to A. O. Smith Company for their files and retain one copy for Tri-

County’s files.

Also enclosed is a fully executed original covering the wholesale billing adjustments
necessary for the supply of FPIto A. O. Smith Electrical Products Company for your files.

If you have any questions, please feel free to call Hugh A. Meyer at (270) 846-7042.

Sincerely,

Myron N. Callaham

General Manager

Customer Service
“Kentucky

Enclosures

Printed on recycled paper



AGREEMENT -
\% & Between N D
\ TR!*COUNTY ELECTRIC MEMBERSHIP‘ CORPORAT!ON:

THIS AGREEMENT, inade: and-entered into between TRI—COUNTY :
ELECTR > MEMBERSHIP . CORPORATION (Distributor), @ cooperative corporatton
created-and-existing-under and-by virtue ‘of the laws of the: State of Tennessee; and-
TENNESSEE VALLEY AUTHORITY-(TVA);-a cofporation created and existing under
and by virtue:ofithe Tennessee Valley Authority Act 0f1933, as amended (TVA Act);

WITNESSETH:

- ———— — — o A—

WHEREAS TVA and D;stnbuter have entered mto a contract dated duly 18, 1979,
as amended (Power Contract), .under which Distributor: purchases its entire. requlrements for
electnc power and-energy.from TVA{orresale; and »

WHEREAS, Distributor and TVA wish to supplement and amend the Power
Contract and to enter into-such.other arrangements as are necessary between -/
Distributor and TVA with- respect to Bistnbutor offenng and provndmg FP] to such ehg ible
customers; D RO HTRIS R ,

NOW, ‘THEREFORE for and in consideration of the premises and of the
mutual agreementsise forth below, and:subjectio. the TVA Act, the parties mutually -
agree as foﬂows

SECT!ON 1 TERM OF AGREEMEN»

This: agreement shall become effective asof the. date firstabove written’ and shau
conimue in- eﬁect untti all’ obhgai;ons of the pariles have been fuh‘s!ied‘ 2 £

SECT!ON 2 COMPANY CONTRACTS

Distributor and TVA shall enter mto a contract (Company Contract) thh each |
customer (Company) to which Distributor reselis a supply of FPI.

Cc8761
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SECTION 3 - BlLLlNG DATA '«g ,i; 0 «j\‘},} V{/\ u
i 7\ ‘k j;

3.1 Metenng Da’t “Data obtamed fromthe metermg facﬂmes referred tp in
section 6 of this agreement wm be used (2) by Distributor for the purposes of
‘determining the power and energy taken by €ath Company and (b) by

determining applicable adjustments for Distributor's wholesale bill. ﬂﬂb\ fé\%

3.2 Billing'Data Supplied by Disttibittor: To facilitafe TMAerparaf on ofi ?e bill to" ¥ ’\
Distributor for power and energy made available under the Power Contract, each ‘
‘month Distributor shall fumish to TVA a copy of Distributor’s bill to each Company

for power and energy made available:under:the applicable Company Coniract when

it is‘rendered and:such other- information related to each Company's powsiand

energy takings:as TVA-miay-require;: In dddition, Distributor shall provide a: monthly
‘summary of the total amounts of FPI demand and.FP! energy resold by Distributor

in the month;.including-a listing oﬁrﬁ?’ieyafssdciated charges, credits;-and Credit -~
Reduction Charges.

3.3 TVA Billing Analysis.

3.3.1 Analysis Provided by TVA. ltis recognized that Distributor has requested
i that TVA perform certain:monthly meter-reéading services and billing data .
- 1% analysis (Billing-Analysis) with respect to-the amounts of power and*eﬁ‘ergy::
supplied by Distributor to each Company:. Accordingly, TVA:will supply:. -
Distributor by the fourth working day following each Company's scheduied
- meter-reading date the information regarding.the-amounts of FP1 deemed. o 3
-+ have'beentaken:by such: Company and:such other-information as mayéae e
necessary for Distributor to calculate Company s bill under the Company. - - -
Contract and to meet zts obhga‘ﬂons under 3 2 above

H 3 3,2 Termmau .n.of Semces..% he Bllimg Analysns pro\nded for under this -
G s ection 3. 8'?may e terminated:by TWA oOr Distributor at any tifiie Upon a’{ least =
30. days written notice to the other party. ST T

SECT!ON 4 AD USTMENTS TO DlSTRiBUT@R‘S WHOLESA E BILUNG

in calculating the wholesale bill each month for Distri butor the foilowmg steps wm
be taken with respect to the Company Contratts: ERURIE ARSI

41 Demand:and Energy:Charges: iDistributor will be billed demand and energy
charges as provided in the wholesale rate schedule (Wholesale Schedule), which is
contained in the Schedule of Rates and Charges attached to and made a part of the
Power Contract, for the demand and the energy degmed to have béen taken by
each Company under its Company Contract.

Pt
KIS
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4.2 FPI Credits. TVA will apply a ‘credit to'the, whqjesale power bm equal to the sum
of the EPI: crednts apphed to Compan ‘bﬁis m : dance* ith any

4.3 Cred:t Reduction Charqes An amount equal tc the sum of the Credit: Fledﬁctlcn
Charges applied to Company bills i in accordance w;th Comp n Ccnt acts wm be ‘

4 A naiyszs tcjlsmbutor under subsecncn;~~ .3gabove an amcunt equal to the :
Admm;stratw_e@esis Charge b{lied ic each Company (m accordance with each:

each Company (m accordance w&th each Company Contract) whxch is fcr
«'coverage»ef TVA ,ether costs ether ihan ihe no ienger appi;cabie Bmmg

et ¢} C 'ésts Charge then‘ a-ﬂecated 10+ reﬂect
said porttcn (currenﬂy $350) shaii not be mcreased without a correspondmg

SECTION 5- BlLL CREDITS

5 1 Smail Manufacturmq Bill Credits. itis recogmzed that (a) under an agreement
numbered TV-52337A, Supp. No. 69, and dated October 01,2003 (Small
Manufacturing Credit Agreement), TVA and Distributor are participating in a
program (Small Manufacturing Credit Program) to provide for the application of
credits to the electric bills of small manufacturing industries served under Part 3 of
either Schedule GSA or Time-of-Day Schedule TGSA, as either may be modified,
‘changed, replaced, or adjusted, and (b) some of the Companies may meet the
eligibility requirements of the Small Manufacturing Credit Program. Accordingly,
notwithstanding anything appearing in the Small Manufacturing Credit Agreement
which might otherwise be construed to the contrary, as to each Company that
otherwise meets the Small Manufacturing Credit Program eligibility requirements:

(a) the portion of the Company’s bill for FPI power calculated using the Base
Charges section of the Distributor’s resale rate schedule shall be eligible for -
application of the credit provided by the Small Manufacturing Credit Agreement,
and '

(b) Company’s bill shall be reduced by the amount of the FPI credits applied in

accordance with the Company Contract before application of any credit prov:ded
by the Small Manufacturing Credit Agreement.
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5.2 Other Credit Programs.’ltis ,xpressiy recogmzed and agreex:i that no sther
credits provided for under bill credit program agreements between TVA and
Distributor are applicable to any Company s FPI takmgs under the Company

: Contracts* ‘ ERE

SECTION 6 - METERING FAC!LITIES‘ i

6.1: Hevenue Meter Htis ‘re,eogmzed -and agreed that. D;stnbuter is responsible for
prowdmg, instalfing; and:maintainingthe meters and: assocaated equipment which in
TWA's Judgmeni are: neededffor»,deiermmmg the armounts of power.atid-energy
associated with FPl:'Suchaneterirg facilities: shallbe solid-state type revenue -
meters (Revenue Meters) capable of remote telephone access. Distributor will, at
-its expense; provide the equipmentand:materials and perform the work necessary
to mstaH the Revenue Meters Thereafter Distributor shall test, calibrate, operate
inthe metenng mstaﬂatcon

6. 2 Rernote:Access. - n aceerd,anee-,w th guldeimes of. specif;catlons furmshed or
approved by. TWA, Distributor:shall:provide or otherwise arrange for a telephone
circuit and all other equipment necessary to allow remote access by TVA to the
;‘f:;,;f:l:ametermg datar recorded by”rhe Bevenue Meters under each Compan "Contract

6 3 Access by TVA: Distributor agrees for, TVA to.have access te the daia stored in
the Revenue Meters through the telephone circuits and will provide o TVA any
information necessary for the exercise of such access. Distributor further grants to

TV A accessdo theanetering facilities.for: ihewpurpose -of confirmationiof the:metering

=rdata-being received: bygeiephone‘* ‘hewse of the telephone mrcu;ts»ramdﬂ
the metering data wilkhe coordinated:by: TVA's-and Dlsmbuters operating- .
representatives to ensure unrestricted access by TVA for data retnevai purposes
during such periods as specmed by TVA. ; S B D g

pRe
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IN WITNESS WHEREOF, the.parties have.caused this agreement to be
executed by thexr duly authorized representatwes as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

TENNESSEE VALLEY AUTHORITY

By ONM&X %ﬂo

ra Manager, Contracts and Pricing
Customer Service and Marketing -
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THIS CONTRACT is maéie and entered into by and among the following parties:

COMPANY:  A.O.SMITH ELECTRICAL PRODUCTS COMPANY a division of
A. O. Smith Corporation
Legal Status: a corporation created and existing under and by virtue of the laws of
' the State of Delaware

Mail Notices -
io; Plant Engineer
at: A. O. Smith Electrical Products Company, 636 Holt Drive

Scottsville, Kentucky 42164
Telephone numbers for suspension nofices: (270) 237-5060 is the number of the
dedicated line designated in accordance with subsection 6.3.3 below. Suspension
notices may also be given to (270) 618-0074, (270) 991-0975, and (270) 618-5516.

DISTRIBUTOR: TRI- COUNTY ELECTRIC MEMBERSH!P CORPORATlON
Legal Status: a cooperative corporation created and existing under and by virtue of
the laws of the State of Tennessee

Mail Notices
to: Executive Vice Presxdent and General Manager
at: Tri-County Electric Membership Corporation, Post Office Box 40
Lafayette, Tennessee 37083-0040
CTVA:  TENNESSEE VALLEY AUTHORITY

Legal Status: a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended (TVA Act)

Mail Notices - ‘
to: , Executive Vice President, Customer Service and Marketing
at: Tennessee Valley Authority, Post Office Box 292409

Nashville, Tennessee 37229-2409

WITNESSETH

- ——— — —— — " Do

WHEREAS, Distributor purchases power from TVA for resale under Power
Contract TV-52337A, dated July 18, 1979 as amended; and

WHEREAS, Company has been purchasing power from Distributor under

Power Supply Contract 00027235, dated July 13, 2003, (2003 Contract), for the
operation of Company's motor manufacturing plant near Scottsville, Kentucky; and
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WHEREAS the parties wish. to replace the 2003 Contract with a new contract
under which specified amounts mp uptlble Power (FPI) will
be made available by Distributor to ~Cempan‘

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the;proyisions of the TVA Act, the
parties mutually agree as follows and enter into this contract conStstmg of the Articles
and contract attachments listed in Article | below:
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commAcr CONTENTS“ |

ARTICLE | : CONTRACT CONTENTS

ARTICLE II DEFINITIONS
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C8760 4



CARTICLE I
... DEFINITIONS . .

SECTION 2.1 - ME’I’ER—READHGG TIME

"Meter-Reading Time" for any calendar month shaf! mean 0000 hours CST or CDT
whichever.is currently effective, on the date specnfxed in section 3.6 below, except that .
Dtstnbutor after first obtammg TV concurr, 2nee, may change the tsme and date of Ihe
meter reading’ upon notice to Company and TVA. T L

SECTION 2.2 - FIRM CONTRACT DEMAND

“Firm Contract Demand” shall mean the amount of firm power made available under thns
COntr&CL.%,ifj bt teme et s Lt e sy L e RELIRS % :

SECTION 2.3 - BILLING PERIOD

"Billing Period" shall mean the period of time from the Meter-Reading Time in one
calendar month to the Meter-Reading Time in the next calendar month.used to -
determine the power and energy amounts for wh:ch Company is 1o. be bxued

SECTION 2.4 - TOTAL DEMAND

“Total Demand? for each clock half hour shall be
half-hour of Company’s !oad measured in K

SECTION 2. ESCHEDULE

"Rate Schedule" shall mean the rate schedule attached to and made a part of this
contract, as it may be modified, changed, replaced, or adjusted from time to time as .
provided under contractual arrangements between Distributor and TVA; provided,
however, that effective with the Billing Period following any termination of the provisions
of this contract covering the availability and supply of the total amount of FPI under any
provision of this contract:

(a) Rate Schedule shall mean the rate schedule (as modified, changed,
replaced, or adjusted from time to time) applicable for service by Distributor to a
customer with a contract demand equal to the Firm Contract Demand; and

(b) Company shall be billed for firm power as provided for in that schedule,
without regard to the provisions of section 5.1 and subsections 5.2.2, 5.2. 3,
5.2.4, and 5.2.5 below.

SECT!ON 2.6 - FP1 DEMAND
"FPI Demand" for any clock half-hour shall be the amount (up to and including the kW

amount of FP| available in that half-hour), if any, by which the Total Demand for that
half-hour exceeds the Firm Coniract Demand.
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SECTION 2.7 - EXCESS DEMAND ::

"Excess Derhand" for ahy clock half-hour-shall beztﬁé ambunt, if any, by which the Total
Demand for that half-hour exceeds the aggregate amount of (a) the Firm Contract
Demand and (b) the FPI Demand for that clock half-

SECTION 2.8_;(DEMAN!_3 RATCHET
“Demarnd Rat nth \guage set ot in the ‘section headed
"Determination of Demand" of thé Rate' So’n e which eg 'lshes the level below o
which bifling demand cannot fall. o F137 : T

SECTION 2.9 - S-MINUTE PER!OD

“5-Minute Period” for any ’ci{:i'ék‘ hotr shall méan the first 5-consecutive:inute Glock:
interval measured from the beginning of that hour and each 5—consecutive—minute ciook ‘
interval thereafter in that hour. :

SECT!ON 2.10 - SYSTEM

“System” sha!

system desngna’ted by TVA: undervAmcie'Vi of this contract: ™~ 7o A i i

SECTION 2.11 - PROPR!ETARY INFORMAT!ON

“Proprietary Information” shall mean’ any an lkinformatlon related' to’ pro;
forecasts of TVA’s power system operations® and othier forecasts relative to poten
suspensions of FPI disclosed by TVA to Company whether via the Sy stgm r otherw se_.,;
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~ ARTICLEME: s - iiies 70 i
POWER AVAILAB!LITY DELIVERY, ;AND' CONTRACT TERM

ﬁ’ ﬁ-g? 57,

SECTION 3.1 - AVAlLABlLiTY OF POWER

Subject to the other prowsmns of thxs contract mcludmg Dlstnbutors General Power
Hate—-SchedueMSB e e e e e

(a) Dls’mbutor shaﬂ make avanlable firm power to Company in the amount of the o
Firm Contract Demand specified in 3.2 below, and o o

(b} in addition to firm power, Distributor shall make available FPI in such amounts
as TVA, in its judgment, is able to supply, up to and including the kW amount
specified in 3.3 below.

SECTION 3.2 - FIRM CONTRACT DEMAND

0 kW Firm Contract Demand

SECTION 3.3 - FPI AVAILABILITY

7,250 KW of FPI

' SECTION 3.4 - DELIVERY VOLTAGE

12,470 volts shall be the nominal delivery voltage for power made available under this
contract, and such power shall be delivered at said nominal voltage, subject to the
provisions of subsection 1.1 of the Terms and Conditions attached to this contract.

SECTION 3.5 - DELIVERY POINT

The point of delivery for power and energy made available under this contract shall be
the point of interconnection between: :

(a) Customer’s 12.47-kV facilities

and
(b) Distributor's 12.47-kV facilities.
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SECTION 3.6 - EFFECTNE DATE AND TERM : -

Final Billing Penod lb.;;:mkm = 0g q
For any calendar month, the Meter-Reading Time will be on:
M the 13th-day of that month

D the furst day of the foHowmg mon’zh

ThlS contract shali become eﬁectxve as of 0000 hours CST or CDT whlchever s
currently effective, on said Effective Date. Except as otherwise provided, it shall
continue'in’sffect through the Meter-Reading Time for said final Billing Period, which
'shall be the first Meter-Reading Time that falls at least 5 years after the Effective Date.
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- ARTICLEAV ...
‘CONTRACT TERMSNAT!ON

This contract may be terminaj;g‘afd;‘i

(a) by any party at any time upon at !east 24 months wn{ten notuce or

D;stnbutor or power supply from: Dlsmbutor {nder thxs contract may be suspended in
accordance with the Rules and Regulations of Distributor.
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. ARTICLEYV.
BILLING PROVISIONS AND RATES

SECTION 5.1 - DETERMINATION OF BILLING AMOUNTS 1+ - -

For purposes of applying thie charges:for power and energy provided for by the Rate
Schedule, power and energy billing amounts shaﬂ be determmed as follows «

51.1 Bmmq Demand. The highest Total Demand ina Bxllmg Peno shall be the
billing-demand; provided; however, that:the:billing demand shaﬂ in no-case: be iess ;
- than'the: amountcaiculated under the Bemand Ratchet RRE

5.1.2 Energy. The total metered energy for a Bmmg Penod shall be used for the
purpose of applymg the energy charge set out in the “Base Charges” section of the
Rate Schedule. It is expressly recognized that this total metered energy amount will
include the energy assoclated with all FPI Demands and any Excess Demands.

SECTION 5.2 - RATES

5.2.1 Monthly Payment of Charges. Company shall pay Distributor monthly for
power and energy available under this contract. Each and every charge and -
payment provided for under this contract shall be separate and cumulative and
except as otherwise provided shall be in accordance with the rates and prOVlSIOt‘\S j
of the Rate Schedule. ‘

522 Base Charges. For purposes of applying the charges set out in the section
headed “Base Charges” of the Rate Schedule, if this section provides for an
additional amount to be applied as a part of the demand charge to each kW “by
which the customer’s billing demand exceeds its contract demand,” for purposes of
this contract, this additional amount shall be applied to each kW of Company’s
highest Excess Demand established during a Billing Period.

5.2.3 FPI Credits. Notwithétanding 5.2.2 above:

(a) a monthly credit calculated under section 6.2 below based on Company’s
highest FPI Demand shall be applied to reduce Company’s bill, and.

(b) for any Billing Period during which Company fails to suspend its FPI in
accordance with the requirements of this contract, Company’s bill shall be
increased by the applicable credit reduction charge provided for in said
section 6.2.

5.2.4 Facilities Rental Charge. For purposes of applying the facilities rental
charges provided for in the section headed “Facilities Rental Charge” of the Rate
Schedule:

(a) the words “highest billing demand” shall be deemed to refer to the highest
Total Demand, and
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(b) the words “contract demand” shall bg deemed to refer to the sum of (i) the
Firm Contract Demand aﬂd_,( the kW -ameunt of FPI made available under this
contract.

(itis recognlzed that said facilities rental charges will.only. be appl;cable n‘ the
dehvery voltage provided for in‘this ‘contract is ot 161 kV-or hlgher) o

* to the total metered energy,‘ and”

(c) any applicable credits and charges referenced i in5.2.3 above shaﬂ be
apphed‘ as prowded forin sectton 6.2 belowl P

5.2.6 Conﬂicts In the event of’anS/ conflict between the’ Flate Schediile and the
. body of this contract or the aitached Terms yand Condntlons either the body of th;s
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ARTICLE VI~
F ’lPROViSlONS

SECTION 6.1 - ADMINISTR/

To help recover admm;stratt er.costs of makmg FPI .available (Admmstratwe
Costs), Distributor’s ‘monthly Lxmpany shall include; and Company
shall pay, a monthly Administrati ge (currently $700 for the first meter and
$50 for each additional meter at the dehyery ;point identified in section 3.5 above). This
charge shall be due and payable each month on the due date for ’che monthly power
invoice. Not more frequently than annually, by at least 60 days’ written notice to
Company, TVA may increase or, decrease.the. Admlmstratwe Costs Charge fo reﬂect
changes’in TVA'S or D|str|bu’tor s Admmlstra‘ave Costs N . .

SECTION 6.2 - FPICREDIT. .

6.2.1 Credit Amount. A credit 6

v W of the h|ghest EPI Demand
establish ST

Company’s bill. |

6 2 > “Credit Reductlaﬁﬂé.ﬁ‘;rde ,each Banxng Penod dunng ‘which Company faﬂs

. to suspend its FPI takings as reqwred under 6.3 below, a charge (Credit Reduction
Charge) shall be applied to Company’s bill i m an amount equa! to the sum of (a) and
(b) below. .

(a) $3.40 per kW shall be applied to the highest KW amount (up to and _
including the kW amount of FPI availability specified in section 3.3 above) by.
which Company’s average load exceeds its Firm Contract Demand during any
5-Minute Period of any suspenSlon period in the Billing Period.

(b) For each suspensmn period in the Bllling Period, $3. 40 per kW shaﬂ be
applied to the kW amount equal to the sum of

(i) the highest kW amount (up to and molud;ng the kW amount of FP
availability specified in section 3.3 above) by which Company’s average
load during any 5-Minute Period of the suspension period exceeds its
Firm Contract Demand and

(i) the average KW amount (up to and including the kW amount of FPI
availability specified in section 3.3 above) by which Company’s average
load during each 5-Minute Period of the suspension period exceeds lts
Firm Contract Demand.

It is expressly recognized that application of the Credit Reduction Charge shall be
without prejudice to any other rights of Distributor or TVA which may arise due to
any failure by Company to comply with an FPI suspension.

6.2.3 Adiustments. (a) Not more frequently than annually, by at least 60 days’
written notice to Company, TVA may adjust:
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Ay the crednt amoun‘t prowde' for m“ﬁ‘zf%abeue* REAPRSE R

to assure TVA ef such cost reeovery as: ihef?WA Board determmes to be necessary}
i tomeet: the then:existing ‘circumstances; provided; however, that any 'such adjusted
r-amounts ehaﬂ be: appised*’te aﬂ customers to, which FP! is: made avaﬂab}e s

(b) In the event that any annual decrease in the credlt under (a)(t) above is more
“than 12:percent; Company 1 may terminaté the:provisions of this.contract covering -

the-availability 'and supply of the tetalamount of FPI upon at ieast 1 5 days wntten :

notzce*to TVA pnerfto the effective: date Bf*'such decrease. SO Tt

. vy Ty $pn
Y ,}W. ;,iw.] i ? } g

o ‘c) Jn fthe event that:Company termmates the avax!abx!xty of FPL under (b) above; .

i Company will. be allowed to replace such FPIby contracting for.an‘equal ameuni ef ‘
any other type of power available at that time, subject to Distributor’'s and TVA’s

:‘\.:standard terms and provzs&ens then applicabie fer tha% type Of power it is’ expressly

npanysmay: ele‘ Ao derminate FPlavailabili
contractmg for rep!acement power under this item: (c) and

AR p 5 ‘
explraﬂen of %he 5 mmute nohce penoti Notw:thstandmg anythmg which may b
construed to the contrary, the avadabsiﬁy oF-FPlfemains at’ aﬂ times subject 10 ihe

availability or use of power.

6.3.2Suspension Periods.  For billi mg ;wrp@ses each:period of suspens;on shaﬂ
begiin when the'suspension becomes:effettive and shall ‘end atthe time noticé i is

sgiveriiof the festorat:on of the availability of FPE; provided; however; that'if:isuch. ~ -

‘notice’is notigiven‘before the end of the Billing'Period in which the: suspensaon

- < period-began; the siuspension shall be deemead to:énd-at the gnd of the: Billirig ¥

- -Periedand a-new period-of suspens:on sha‘ii be deemed to begm aﬁhe start: of the
~next Billing Period and centmue unm ' ¥o

»avaz!abz ity of FPI.» S i

6.3.3 Telephone Line for Suspension Notices. Company shall at all times maintain,
in accordance with guidelines furnished or approved by TVA, a telephone line (or an
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alternative system approved-by TVA):dedicated to the receipt of notices'under this
paragraph Such notsces may be orai but shau be conﬂrmed in writi ng

(a) For Company’s convemence TVA may from time to time endeavor to prov;de
Company with information relatedto projected forecasts of TVA’s power System -
operations‘and other forecasts relative to-potential:suspensions:of FPl.-availability via a
System designated by TVA for ¢btaining-access to such information or via other:means.
The System wi ! be owned operated and mamtamed by TVA

(b} For Gompany Staeoess;io the;ngsie ompany shai! provade at ;ﬁs expense such
software; hardware;:or-other. equipment:as:may be necessary. In addition, Company
shall be respons;ble for any. telephone:or: -other communications charges ;ncurred in.
connecting to thé System in the manner designated by TVA. Company shall access the
System only in accordanice with guidelines furnished or approved by TVA andshall.use
the System enly in connegtion sining information about FP! under this contract

(c) Nothmg in thas sec;t on: sh i;estr‘ ct ar imit ;TVA’s ﬂght to suspend FPi prowded
for in ‘section 6:3 above; and:TVA may: -suspend-FPI uinder said section 6.3 without-:
regard to whether or not a potential suspensionhas been projected: -Further;the: faﬂure
or inability for any reason of Company to access information about a potential -
suspension, through:the:System ¢ ‘otherwnse shall-not alter Company obhgation to
comply wﬁh any suspens:ongo% r Ly ot SI

(d) Nexther Bgs;tnbuior norfTVA makes: any statement representa’uon c!a1m~guarantee : :
assurance, or warranty eianyfkmd ahdatsoever;: moludmg, sbutnot limitedio;
representations or warranties, express or implied, of merchantability, fitness for a .
particular use or purpose, accuracy,fo.z,m@apieieness ofany estimates; sinformation; s
service, or equment furnlshed oF maae ayatiable to Company under this section 6. 4

SECT]ON 6.5 TERMINAT!ON OF FPI AVAILABILITY

It is recognized-that the prewszons of-6:3above-arethe essence of this: contract dtis
accordingly expressly agreed that Dis’mbuior or. TVA may terminate the provisions of
this contracticovering the: ava;iab;hty and supply:of the total amount of FPl-atany time .
upon at feast-7:days’ written ‘notice if. Company (1) fails to cease taking.FP} within. the
specified fime period. after; receipt.of a:notice under.6.3, (2) fails to respond:properly to a
test of any:system that-would be utilized by TVA 1o suspend FP! in accordance with 6.3,
or (3) fails to be ready-and able at-all times: (a) toreceive suspension:notices under 6.3
and (b) to respond to those notxces by ceasmg its FPI takings within the specxf;ed hme
penod :
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(b) Company further agrees not to use the Proprietary !nformat:on disclosed "to |t by‘
TVA (i) to compete with TVA or (i) for any purpose other.than: tho;se set forth.in -
Article V1 of this contract and for otherwise p!annsng Com

seotlon 74,

Company shall afford Proprietary. lmon
and:storage as Company provndes”f ,Y"
' T,.VA makes. no re

Fa e awe e

to Proprietary | : any and all directors, officers, attorneys,
agents, and employees of Company and Company shall secure the compliance by all of
the foregoing with all of the terms and conditions of obligations with respect to
Proprietary Information required to be observed or performed hereunder.

SECTION 7.2 - DISCLOSURES TO COMPANY CONTRACTORS

Notwithstanding 7.1 above, Company may disclose, after having given TVA written
notice five workmg days before the disclosure, Proprietary Information to its contractors
so long as the disclosure (a) is not to a competitor of TVA, (b) is made subject to a
nondisclosure agreement entered into by Company’s contractor and those employees of
the contractor who will have access to the Proprietary Information, which agreement is
subject to TVA’s approval, (c) is made solely on a “need to know” basis, (d) is made
subject to a restriction that Company’s contractor and the contractor's employees use
the Proprietary Information solely in performing work for Company in connection with
Company’s use of FPI, and (e) is made subject to the requirement that all copies of the
Proprietary Information be returned to Company upon conclusion of the contractor’s
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work for Company Company will make reasonabie efforts (cons;stent however with its

contractors.

SECTION 7.3 - “D!SCLOSURES REQU%RED BY LAW

others, Company ‘shall endeavor to secire the g semen ‘of such’ other party to'

maintain the information in confidence. In thié"élent that Company is unable to secure
such agreement, Company shall notufy TV w:t‘n reasonable promp‘mess s0 that TVA

other party to reviseéthe mformatlon in Hinat consistent with its intefests and the
mterests f the oth ther action it deems appropriate.

po
records priot to° feceipt of said Proprietary Information from TVA or (o) is dnso!osed to
: Company by a third party who is Segaiiy‘ free.to dxsciose such Propr;eta{y lnformaﬁon ..

C8760 16



M!SCELLANEOUS PROVISIONS

rd

SECTION 8.1 - NOTICES

8 1.1 Persons to; : nce required by this contract shall be
deemed groperly gwen if maﬂed pos:tage prepald 1o the persons specified at the

begmmng of t{ns contract for each party.™
\ .,
N . s Y % \

Lislre }Qbrtam Noﬂces May BexOral: Notices. between the authorized operating
represematwes 0? the pam '3 may be oral, except for notice of termination under -
Articles Ivkor VI of this contract, which must be in writing. Notices that may be oral
shall be canﬂrmed irh.writing.

8.1.3 Changesin ?ersons to Fiecewe Notsce The designation of the person to be
so notified, or the address of.such, person .may be changed at any time and from
time to time by any party by similar notice.

SECT(ON 8 2 iNCORPORATION OF TERMS AND CONDITIONS

1e att (1 ns‘are made a part of this contract; prowded however
that the provisions of subsection 4.3 of the Terms and Conditions shall be of no force
and effect. In the event of any conflict between the body of ’EhIS contract and the Terms
and Condl‘nons the former shaH control.

SECT!ON 8 3 PREV!OUS ARRANGEMENTS

The 2003 Contracytﬁ is herej;by terminated a‘s of the Effective Date of this contract.

C8760 17



IN WITNESS WHEREOF, the parties-have caused this contract to be
executed by their duly auth@nze,d representauves as of the day and year first above
written. S :

TRI-COUNTY ELECTRIC S
EMBERSH!PCORPORAT!ON A

By A4 A .
Gerlgral Manager, Contracts and Pricing
Customer Service and Marketing

C8760 18



TRi-COUNTY ELECTR]C MEMBERSHIP,CORPORAT!ON

MANUFACTURING SERVICE RATE~~SCHEDULE MSB
: (October 2003)* :

This rate shall apply to the firm electric power requirements where () a customer's currently
effective contract demand is greater than 5,000 kW but riot more than 15,000 kW and (b) the major use of
electricity is for activities conducted at the delivery point serving that customer which are c!asssﬂed with a
2-digit: Siandard Jndusinai C{assxfacahon C@de between 20 and 39 mciuswe SR

Pnor to mma! y takmg any serv;ce under this: schedule, and from ﬁme*to 11me thereaﬁer as may be
required by Distributor orthe Tennessee. Valley-Authority {TVA), a-customer shall certify fo both Distributor
and TVA that it meets the requirements set forth in condition (b) above. The certification form to be used
shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and (i) signed and
promptly returned by the customer to Distributor. Further, such customer shall promptly certify any
change in the status of any of the informationcontainediin the-certification form to Distributor.

- Service during any period for which.a. customer does not meet the eligibility requirements set iorth
in condztton {b) above will be made available by, istributor under and billed in accerdance w;th the

applicable General Power schedule.

L Altemating current, single- . elivered ata transmzss:on
voltage of 161 kV or, if such transmission voltage i 13 not available, at the h;ghesi voltage avauab!e in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

»T:Citjstemer Chérg
V‘Demand Charge., ,
| A | '$1 0. 03 per kw per month for/each kw, any; of the amount by Wh!ch the
customer's billing demand exceeds its contract demand
Energy Charge: 2. 584¢ per kWh for up to 620 hours use of metered demand per month
2. 109¢ per kWh for at! addxt;onai kWh per month
2. If the customer's metered demand for t:he“mohfgh !S greaterthan 5,000 kw:

Customer Charge: ~ $1,500"per delivery pointper month

* Incorporates adjustments set out in October 2003 Adjustment Addendum (Environmental Adjustment)

Schedule MSB
Oktteber 2003
Pagelof3



Demand Charge: $9 51 per kW of brlhng demand per month plus an addmcnal

SIS A

B $9 51 per KW p per month for each kW rf any, of the amount by whlch the
SRV ,:customer s b\l mg demand exceeds its contract demand

Energy Charge: 2.454¢ per kWh for up 10620 hours use of metered demand per month

2.003¢ per ,k\l‘\{%&{ega{!ﬁ:addyitional kWh per month

Ad;‘ dstment

‘ The base demand and energy charges shall be mcreased or decreased in accordance wrth the '
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases ‘or decreases determined by TVA under Adjustment 2 or.
Adjustment 4 of the whoieeale pcwer rate hedule apphcabie under contractual arrangements between
TVA and Dismbutor : IR : :

~Facilitiés Rental Charge © " *

" There'shall bé no facilities rental charge underthis rate schedule for delivery at bulk ’transmlssxon '
c!tage fevels'of 161 kV or higher:"“For delivery at less than 161 KV, there shall beadded to the "=+
customer's bill a facilities rental charge. This charge shall be 36¢ per KW per month except for-delivery at
voltages below 46 kV, in which case the charge shall be 93¢ per KW per month for the first 10,000 kW
and 73¢ per KW per month for the excess over, 10,000 kW...Such charge shall be applied to the higher of
(1) the highest billing demand established dufing the latest 12-consecutive-month period or (2) the
customer's currently effective contract demand and shall be in addrtson to all other charges under‘thrs rate
schedu{e mciu ng mrnzm '

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's billa reactive charge of $1.46 per KVAR of the ametint, if any,- by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR}) is
leading during the 30-consecutive-minute period begihning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demiand) cécurs; there shall be ddded to the customier's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be.in addition to all
other charges dnder thxs rate € mcludmg mrmmum bm charges

Determmahon of Demand

Distributor shall meter the demands m kW of a!! custcmers aerved under this rate schedule. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shalf be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of any kW in excess of 5,000 kW of the
higher of the currently effective contract demand or the highest billing demand established during the
preceding 12 months.

Schedule MSB
October 2003
Page 20f 3




Minimum Bm

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied

.to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the Initial contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 4 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective contract demand. If the customer uses any power other than that supplied
by Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject to adjustment, modification, change, or replacement from
time to time as prov:ded under the power contract between Dastnbutor and TVA.

Payment
Bills under this rate schedule will be renderéd monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

e

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single - .
delivery and metering point, and at a single voltage. If service Is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shail be separately metered and billed. ,

Service is subject to Rules and Regulations of Distributor.

Schedule MSB
October 2003
Page 3of 3



 TERMS AND CONDITIONS -
(FP!)

SECTlON 1 COND!T!GNS QF DEL!VERY

11 Dehverv o!taqe and Frequencv NI

e power made avaa!able at the dehvery pomt specmed in this contract shall
be in the form of 3:phase’ alternating current and at a frequency:of

- approximately 60. hertz.. Exceptfor temporary periods of abnormal opera‘ung
conditions, voltage variations:shall:nat exceed 7 percent up:or down from a
normal voltage to be determined from operating experience. Maintenance by
Distributor at the point of delivery of the above-stated frequeéncy and voltage . -
within the above-stated limits shall constttute availabmty of power for purposes
of this contract. 3 : : SV,

1 .2:‘iProteqﬁive':%ﬁq'uimeWi iE

protectionof Company s lines; facilities, or equipment; but Distributer or TVA,
ds:the case may. beymay provide:such protective equipment as it deems
recessary for.the protection ‘of its owni property and operations.: Thé‘electrical
requipment installed by Cempany shallzin:Distributor'sand TVA's:judgment, be
capableof: satisfactory-coordination with-any protective equipmentinstalled by
»Distributorior- TVA! :Company:shall-exercise all reasonable precautions and

install alf equipment necessary to limit its Total Demandto: ihexameunt 1o which
itis enhtied under this contract.

1.3 Phase Balancing

rgyin  anner
that’ thezcurren"twii be reasenably/baianced onthe three phases:in'the event
that:any cheek indicates:that the: ctirrent on'the most heavily loaded phase
- ‘exceedsthe current on either-of the other phases by more than20'percent,
> ‘Company shall make atits expense; upon request, the changesnecessary to
«gorfect the unbalanced:condition: :1f an unbalanced condition is not:corrected
within 60 days, or such other period as may be agreed upors; Distributor may
elect to meter the load on individual phases and compute the Total Demand as
“being equal to three times the maximum kW load on any.phases. Forall*<i 1 .=
purposes under this contract, the load on any phase shall be the load measured
by-a wattméter ¢ connected with'itsscurrent coil in that phase wireand its

pote atial coﬂ connected be’{ween *that’:phase Wire and the neutraliveitage pount

!nieﬁerence Wx

et The term “force majeure" shaﬂ be deemed 10 be a cause reasonably beyond

- the ‘control:of Distributor or TVA; such as, but-withoutlimitation:1o; injunction,
administrative order, strike of émp‘idye‘es,: war, invasion, fire, accident, floods,
backwater caused by floods, acts of God, or inability to obtain or ship essential
services, materials, or equipment because of the effect of similar causes on

W101502
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suppliers or carriers. - Acts:of God shall include without limitation the effects of
drought if the drought is of such se\ferlty as to have a probabi lity of occurrence
not more often than an average of once in 40 years.

It is recognized by the parties that the:availability of power to' Company‘may.be’
interrupted or curtailed from time to time during the term of this contract
because of force majeure or otherwise...Company shall be:solely responsible
~for providing and maintaining such equipment in its plant and such emergency
. operating procedures:as may be required to safeguard persons on its: property,
its property, and its.opérations: from the effects:of such interruptions or:
. eurtaiiments.: Company assumes all risk of loss, m;ury, OF damage io Company
reslti g fmm such Jnterrupt{ons or cuﬂaﬂments Tl

2.1 Determination of Power and Enerqy

Distributor shall be responsxble for the installation and maintenance of the -
meters and associated equipment which in Distributor's and TVA's judgment
-+ are needed to determine the .amounts of power and energy uséd-by Company
I the metering equipment is not located:at the point of: delivery defined.in the
= .contract; all amounts so metered shall be appropriately. adjusted to reflect
~delivery at the point.of. delivery.: (Gompany shall from time to time furnish loss
data for any Gompaay;iaeiiiﬁ?es»;asgmaybeneeded’to allow Distributor-or TVA to
make such adjustments:).. The amounts:so.metered; and:so adjusted ifx
‘besthe amounts:used'as the basis for billing, excep:

2.2 Teiephone Circuit for Remote Access

itis recogmzed that remote ’celephone access 1o each meter is necessary to
.facilitate billing:for FP} under this contract: - Any telephoné:circuit: or.other

equipmentnecessary.forsuch aceessto:a meter shall:be installed:by. .

Distributor in:accordancewith. guidehnes and specifications. furmshedor
approve@i*«by ’W <.Company shaii re;mburse Distributor fer the expenses

N, Ony ever and across Companys property as may be necessaw or, desnrable in
connection with the installation, maintenance, operation, repair, and rep!aoement of
any electrical and metering facilities reguired fo serve:Company: (including, without
limitation, the metering facilities and telephone circuit provided for in section 2

-above). :Notwithstanding anything in this contract which might be censtrued to the
,contram any-of the transmissionfacilities used in supplying power to-Company -
~under this contract:may be used.inserving other loads i in any manner whach

L D;stnbutor may deem necessary or: des:fable S RIS SN A B

W101502 o
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SECTION 4 RELATIONSH!P OF PART!ES

4 1 Commanv to Hemam a Customer of st’tnbutor .

:xsr»expressiy recogmzedthat Company remains a customer Gf Dtsmbutor and
s hotadirectly served:customer of TVA:: TVA is-a party to this contract-only
» because of the unique nature of FPL.: Distributor retains responsibility for all
i+ 1 power service and customer rélations matters except-as provxded othemnse
with respect to FPL S rrhga 2

4.2 FP| Arranaements

“In'connection w:th the suppiy of FP! SRR

(a) TVA may commumcate d;rectly thh Company about power
requirements and levels of operation,

(b) Company may at any time communicate directly with TVA concerning
matters relating to FP1,

(c) TVA shall have sole responsibility for requiring reductions in availability
~of FPl,and -

(d) TVA shai! have sole responsxbthty for mamtenance of records of the
status of the availability of: FPI.: o

4.3 Effect of Termination of FPI

If the FPI Provisions are terminated under any provision of this contract, TVA -
- shall cease to be a party to this contract and, from and after the date of such
- termination, it shall be deemed to be a contract between Distributor and
Company

SECTION 5- RULES AND REGULATIONS

The power and energy made available to Company by Distributor under this
contract shall be delivered, taken, and paid for in accordance with the terms of this
contract and the Schedule of Rules and Regulations of Distributor (as amended,
supplemented, or replaced). In the event of any conflict between the provisions of
that Schedule and the other provisions of this contract, the latter shall control.

SECTION 6 - WAWERS

A waiver of one or more defaulis under this coniract shall notbe conStdered a
waiver of any other or subsequent default.

W101502 ) 3
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SECTION 7 - SUCCESSORS AND ASSIGNS

This contract may be assigned by TVA or Distributor, but shall not be assignable by
Company without written consent of Distributor and TVA except to.a wholly owned
subsidiary of Company or Company's successor by any bona fide merger,

1 i-reorganization, or consolidation::n the-event of any:such: ass:gnment -the parties
-hereto shall remain-fiable for the’ faithful performance-of this contract.in all respects
by their respective assigns,-and:such: assigns by acceptance: of such transfer or
assignment shall:likewise become-bound for the full performance of this contract
until tts expiration. : S L e Sy

SECTION 8 - DUPLICATE ORIGINALS eI

Any number of duplicate originals of this‘contract may:be executed, and all such
duplicates shall constitute but one and the same instrument.

W101502 4
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April 7, 2005

Mr. Paul Thompson

Executive Vice President and General Manager
Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

I have enclosed a fully executed original of the Bill of Sale and Agreement covering
arrangements for TVA to purchase the Scottsville-South Scottsville 161 kV Section for
TVA transmission system needs and for Tri-County EMC to continue to use the same.
this document is for Tri-County’s files.

After you have reviewed this document, if you have questions, please do not hesitate to
call Hugh Meyer at (270) 846-7042.

Sincerely,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Hnclosure

Printed on recycled paper
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BILL OF SALE AND AGREEMENT
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
. And )
TENNESSEE VALLEY AUTHORITY

DATE: 2" TV-52337A, Supp. No. 7L

OeO370bL

THIS AGHEEMENT ‘made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Dismbutor) -a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended;

W!TNESSETH

WHEREAS, Distributor and TVA have .ventered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and - -

WHEREAS, under Lease and Amendaiory Agreement TV-21448A,
Supplement No. 12, dated May 24, 1978, as amended (in particular by lefter
agreements dated September 27, 1979 and January 20, 1982) (1978 Agreement),
Distributor purchased a section of TVA’s Scottsvﬂie—Lafaye‘tte 69-kV Line and converted
this section to 161-kV operation (the Scottsvs!!e~South Scottsville 161-kV Sec’ucn) and

WHEREAS Distributor uses the Scottsv:l!e—South Scottsvme 161 kV Section
for supply to its South Scottsville 161-kV Substation from the 161-kV delivery point at
the 161-kV side of the Scottsville 161-kV Substation; and

WHEREAS, TVA wishes to purchase the Scottsville-South Scottsville 161-kV
Section for TVA transmission sysiem needs; and .

WHEREAS, Distributor washes to contmue supp!y to its South Scottsvme
161-kV Substation from the 161-kV de!zvery point at the 161-kV side of the Scotisville
161-kV Substation and to have such use of the Sco’rtsvme~80uth Scottsville 161 -kV
Section as may be needed for this; and

WHEREAS, the parties wish to am’énd and supplement the Power Contract
and to enter into such other arrangements as are necessary to implement such a plan;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Vailey Authority Act of
1933, as amended, the parties mutually agree as follows:

Ww112404 CB367
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SECTION 1 - LINE SECTION SALE AND PURCHASE

Effective as of July 1, 2004 (SaleDate’)Dlsmbutorseﬁs to TVA and TVA purchases
for Seventy-eight Thousand erty nme Dol%ars and Nrne Cents ($78 069.09) the
following: o

The Scottsville-South Scottsville 161-kV Section beginning at and
including structure 1B (identified in TVA’s records as TVA
structure 217 at station 0+10) at the Scottsville 161-kV Substation
and extending approximately 2.38 miles to and including
structure 30 (identified in TVA’s records as TVA structure 247 at
station 125+50) at TVA‘S South Scottsville 161-kV Swrtchrng
Station, including the structures, poles, anchors and guys,
crossarms, insulators, pole hardware and fixtures, wires and
conductors, ail as shown on TVA drawing LW-2949, sheets 1

and 2

Upon payment by TVA to Distributor of the above-stated amount, the Scottsville-
South Scottsville 161-kV Section becomes the property of TVA without further
action by the parties. This sale of the Scottsville-South Scottsville 161-kV Section
is made to TVA "as is," and Distributor makes no warranties of any kind whatsoever
(including any warranty of merchantability), express or implied, as to same.

SECTION 2 - CONTINUATION OF SERVICE

On and after the Sale Date until the expiration of the Power Contract or any
extension, renewal, or replacement of it (Use Period), TVA provides Distributor
such use of the Scottsville-South Scottsville 161-kV Section as may be needed to
continue supply to the South Scottsville' 161-kV Substation from the 161-kV delivery
point at the 161-kV side of the Scottsville 161-kV Substation. This use of the
Scottsville-South Scottsville 1681-kV Section is made available to Distributor "as is,"
and TVA makes no warranties of any kind whatsoever (rnc!udrng any warranty of
merchantability), express or rmphed as ’to same

SECTION 3 - OPTlON 10 REACQUIRE LINE SECTION

During the Use Period if TVA determines it no longer needs the Scottsville-South
Scottsville 161-kV Section, TVA shall offer to sell and Distributor may purchase the
Scottsville-South Scottsville 161-kV Section at TVA’s net book cost for the
Scottsville-South Scottsville 161 =kV Section under TVA's then standard
transmission line sale arrangements as of the sale da’ce ‘

SECTION 4 - AFFIRMATION OF AGREEMENT

The 1978 Agreement, as amended by this agreement, shall be the continuing
. obligation of»t{he parties.

W112404 C8367 2
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SECTION 5 - AMENDMENTS
This agreement may be amended only by a writing signed by the parties.
IN WITNESS WHEREOF, the parties have caused this agreement to be™

executed by their duly authonzed representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

Ttie

TENNESSEE VALLEY AUTHORITY

By (W%( W

Genéyal: Manager, Conitracts and Pricing
. _.Cu‘s‘;tqmer‘Sfarwce and Marketing

W112404 €8367 3
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405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation
www.tceme.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111
Fax: (615) 688-2141

October 27, 2005

Mr. Myron N. Callaham

General Manager — Customer Service — Kentucky

Tennessee Valley Authority
6045 Russellville Road

Bowling Green, KY 42101-7319

RE: Resale Rate Schedule Substitution Agreement

Dear Myron:

Please find enclosed one (1) executed duplicate original of the above referenced
Agreement (Reference TV-52337A, Supp. No.73). We have kept a copy for our files.

If additional information is needed, please advise.

Sincerely,

PAUL THOMPSON

Executive Vice President and General Manager
Tri-County Electric Membership Corporation

Enclosures (1)



TV-52337A, Supp. No. 73

September 19, 2005

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between ‘
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)
: And
TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedules specified in (a) below, copies
of which are attached, for the resale rate schedules specified in (b) below, which, as adjusted, are
now in effect as a part of the Schedule of Rates and Charges attached to and made a part of the
Power Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA
and Distributor. This substitution is to be effective for all bills rendered from resale meter readings
taken for revenue months of Distributor beginning with the October 2005 revenue month. it is
expressly recognized that the adjustments set forth in the Adjustment Addendum to said Schedule
of Rates and Charges dated October 1, 2005, shall continue to apply to the charges provided for by
the attached schedules specified in (a) below.

(a) New resale rate schedules:
General Power Rate--Schedule GSC (October 2005)
Time-of-Day General Power Rate--Schedule TGSC (October 2005)

(b) Existing resale rate schedules:
General Power Rate--Schedule GSC (October 2003)
Time-of-Day General Power Rate--Schedule TGSC (October 2003)

it is understood that, upon execution of this agreement by TVA and Distributor, all references in the
Power Contract to the existing resale rate schedules specified in (b} above, or to any predecessor
schedules, shall be deemed to refer to the appropriate new resale rate schedules specified in (a) above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By (%l/

itle;

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By(?f Hfhu;o %UQM

Géveral Manager, Contracts and Pricing
Customer Service and Marketing

Ww091805 C10011
rates\374\RRSA October 2005



TRl-COUNTY ELECTR!C MEMBERSHIP CORPORATION

GENERAL PQWER HATE--SCHEDULE GSC
(October 2005)

“This rate shall apply to the firm electnc po qutrements where a customer s currenﬂy effec’uve
contract demand is greater than 15,000 KW but not more than 25,000 kW.

Characier of Service |

Alternatmg current, smg!e~ or three~phase 60 hertz Power shaﬂ be dehvered ata transmlssron
voltage of 161 kV o, if such transmission voltaj eis not available, a’t the highest voltage avarlabre m the
vicinity, dntess at the custorner’s request a Io ’“d d \roltage lS agreed upon ‘

Base‘Charqes

Customer Charge: $1,500 per de!rvery pomt per month
Demand Charge: $10.97 per kW of bd mg -demand per month, plus an additional

%10 97 per KW ‘er month for'éach KW, if any, of the amount by »
and ex“eds its contract demand L

Energy Charge:  2.860¢ pér KWh for Up to 620 Hours Use oj métered dem and per month"

-, 2-334¢ per KWh for all additional kWh permonth ..

Adiustment . .

The base.demand and energy charges shall be increased or decreased in accordance with the
current Ad;ustment Addendum pub lished by, '(ln addition, such charges shall be rncreased or ..
decreased fo cotrespond to increases or decreases determined by TVA under Adjustment2or .
Ad;ustment 4 of the wholesaie power rate‘ hedule apphcabie under contrac’ruat arrangements between .
TVA and D:str:butor) e ~ e . o ,

‘Faciliies Rental Charge

" Thereé shall be no faci lmes ren’tar charge ander te schedu!e for de,,,ery at bulk transmrssron
voltage levels of 161 KV or Higher. For delivery at less than 161 KV, thete shall be added to the’
customer's bill a facilities rental charge. This charge shall be 36¢ per kW per month except for delivery at
voltages below 46 KV, in which case the charge shall be:93¢ per kW per month for the first 10,000 kW
and 73¢ per KW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing. demand established.during the latest 12-consecutive-month period or (2) the.
customer's ourrentfy effective contract demand and shail be in addmon to all other charges under this rate
schedule, including minimum bill charges.

Schedule GSC
Octaber 2005
Page tof 3



Reactzve Demand Charqes

if the react;ve demand (in kVAR) is lagging durmg the 30—consecutwe-mmute penod beginning or
ending on a clock hour of the mogth.i n which the customer's ‘highest metered demand occurs, there shall
be added to the customer's bill a feactive charge of $1.46 per KVAR of the aimount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occlits, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAH of the amount of reactive demand Such charges shall be in addition to all
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used as the bsﬂmg demand, except that the billing démand for any menth shall in no case be lees than the"
sum of (1) 30 percent of the first 5,000 kW (2) 40 percent of the next 20, 000 kW, and (3) 50 percent of

billing demand estabhshed during the precedmg 12 months

o O R LR [EUREE S S

Mxmmum Bt!i
The monthly bill under this rate seheduie,, : ciudmg anyf facilities rental charges and any reactive
charges, shau not be less than the sum of (1) 1 Xo ner cha 8, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof appilcab & 16 excess of billing demand over contract
demand) applied to the customer's billing ¢ demand and (3) ihe base energy charge as adjusted apphed
to the customer's eénérgy takings.

Distributor may réquire minimurm Bills highier than those stated above.

Contract Rediirement

Dlstnbuter shafl require’ con’tracts forall semce prov;de Vunder_ vrate sch uie “The contract
shall be for an initial term of atleast 5 yedrs and any renewals or ' al contract shall be
for a term of at feast 1 year after 1 Oyears of service, any’ such coniract for the renewal or extefision of -
service may provide{or termination upon not fess than 4 months® iotice. The customer sha I contract for -
its maximum requirements, which shall not exceed the amount of power capable of being used by "
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective contract demand: lf.the-customer uses any power other than that supplied
by Distributor under this rate schedule, the’ contract may include’ ‘Other special provisions. The rate
schedule in any power contract shall be sub;ect to adjustment modlfjcatlon change of replacement from
time to tnme as’y v:ded under the powe; 't be

3,

Bl!ls under this rate schedute will be rendered month:y Ahy amount of bm unpald after due date
spacified on bill may be subjéct to additional charges'tnder Dls‘mbutors standard po cy ’

Schedule GSC
October 2005
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Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voitages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and biiled.

Service is subject to Rules and Regulations of Distributor.

Schedule GSC
October 2005
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TR!-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME-OF-DAY GENERAL POWER ‘RATE-SCHEDULE TGSC
' (October 2005)

Availability

This rate shall be available for the firri electric power- requirements where the higher of a
customer's currently effective onpeak or offpeak contract demand is greater than 15, 000 kW but not more
than 25,000 kW prowded that the other condmons of ‘fhts sect:on are met. '

For a customer requestmg that its onpeak contract demiand be dlfferent from'its offpeak contract
demand, this schedule shall be avaﬂable only for (1) a new contract, (2) a replacement of renewal contract
followmg expzrahon of the exastmg contract, or 3 a rep lacement or renewal contract or an amended
existing contract in which the customer i8 increasing its demand requirements above the- existing contract
demand level, but under this item (3) neither the new onpeak nor the new oﬁpeak coritract demand shall
be lower than the customer's ‘existing contract demand.’ S

Character of Service

Alternating current, single- or three phase 60 hertz F’ower sha!! be delivered at a transmission
voltage of 161 KV or, if such transmission voliage: is not available, at the' highest voltage available in the ,
vncamiy, unless atthe customer s request a 1ower sta ard voltage s agreed upon o N

Base

_ arqes
Customer Charge: $1 500 per de lvery pomt per month
Demand Charge: $10.97 per kW per month-of the customer's onpeak brﬂmg demand

plus

' $1.89 per month for-dach kW, if any. of the amount by which the
customer’s offpeak bzilmg demand exceeds :ts onpeek bitli mg demand,
pius an addltxonai

$10.97 per kW per month fof each kW if any, of the' amount by which
(1) the customer's onpeak billing demand exceeds its onpeak contract

~ demand or(2) the customer's offpeak bmmg demand exceeds its offpeak
contract demand whxchever s h:gher o

Energy Charge: 3. 851 ¢ per kWh per month for a!! onpeak kWh

2.274¢ per kWh per month for all offpeak kWh

Schedule TGSC
Ociober 2005
Page 10f 4
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The base demand and energy charges shall be mcreased or decreased in accordance with the
current Adjustment Addendum published by TVA. - (in-addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.)

Faciliﬁes Rentai Charge

There sh al! be no fac&li’ues rental charge under this rate schedule for dehvery at bulk transm:ssmn
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the ' ‘
customer's bill a facilities.rental charge. . This charge shall be 36¢ per kW per month except for delivery at
voltages below 46 kV, in which.case the charge shall be 93¢ per kW per month for the first 10,000 kW
and 73¢ per kW per. month for the excess over 10,000 kW. Such charge shall be applied to the hxghest of
(1) the highest onpeak or offpeak billing demand established during the latest 12-consecutive-month
period, (2). the customer's currently effective onpeak contract demand, or (3) the customer's currently
effective offpeak contract demand and shall be in addition 1 to all other charges under this rate schedule,
including minimum bill charges. o

Reactive Demand Charges

If the reactive demand (in. kVAR) zs aggmg durmg the 30-consecutive- mmute pencd begmmng or
ending on a clock hour of the month in which the. customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. if the reactive demand {(in kVAR) is
leading during the 30-consecutive-minute peried beginning.of ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addmcn to all
other charges under this rate schedule, including minimum bill charges:- S

. De}teyrmination of Onpeal_g ahd Offpeak Hours

~ Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for
New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,
onpeak hours for each day shall be 10 a.m. to 10 p.m. during calendar months of May through September
and from 6 a.m. to 12 noon and from 4 p.m. {0, 10 p.m. during all other calendar months. All other hours
of each day and all hours of. such, excepted days. shaﬂ be oﬁpeak hours Such times shall be Central
Standard Time or Central Daylight Time, whichever is then in effect. The.onpeak and offpeak hours under
this rate schedule are subject to change by TVA. In the event TVA determines that such changed onpeak
and offpeak hours are appropriate, it shall so notify Distributor at least 12 months pnor to the effective
date of such changed hours, and Distributor shall promiptly notify customer.

Schedule TGSC
October 2005
Page 2of 4



Determination of Onpeak and Offpeak Demands and Energy Amounts

The onpeak and offpeak kWh for any month shall be the energy amounits taken during the
respective hours of the month designated Under this rate schedule as ‘onpeak and offpeak hours,

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking service
under this rate schedule. The onpeak meétered demand and offpeak metered demand for any month shall
be determmed separately for the respective hours of the month designated under this rate schedule as
onpeak and oﬁpeak hours and in each case shall be the hxghest average during any 30-conseciutive-
rminute period beginning or ending on a clock hour of the month of the load metered in kW, and, except as
prowded below in this section, such amoums sha‘il be used-as ’me onpeak and offpeak br!!mg ‘demands.
The onpeak billing demand shall in no casé be 1éss than the sum of (1) 30 percent of the first 5,000°kW,
(2) 40 percent of the next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of the higher
of the currently effective onpeak contract demand or the highest onpeak billing demand established during
the preceding 12 months. The offpeak billing demand shall in no case be less than the sum of
(1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of any kW in
excess of 25,000 kW of the higher of the currently effective offpeak contract demand or the highest
offpeak billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill, excluding any facilities rental charges and any reactive charges, shall not be less
than the sum of (1) the base customer charge, (2) the portion of the base demand charge, as adjusted,
applicable to onpeak billing demand applied to the customer's onpeak billing demand, (3) the portion of
the base demand charge, as adjusted, applicable to any excess of offpeak over onpeak billing demand
applied to the amount, if any, by which the customer’'s offpeak billing demand exceeds its onpeak billing
demand, (4) the base onpeak energy charge, as adjusted, applied to the customer's onpeak energy
takings, and (5) the base offpeak energy charge, as adjusted, applied to the customer’s offpeak energy

takings.

Distributor may require minimum bills higher than those stated above.

Contract Bequirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 4 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective contract demand. If the customer uses any power other than that supplied
by Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject to adjustment, modification, change, or replacement from
fime to time as provided under the power contract between Distributor and TVA.

After having received service for at least 1 year under this rate schedule, the customer, subject to
appropriate amendments in its power contract with Distributor, may receive service under the General
Power Rate--Schedule GSC. In such case the term of the power coniract shall remain the same and the
contract demand for service under the General Power Rate--Schedule GSC shall not be less than the
onpeak contract demand in effect when service was taken under this rate schedule.

Schedule TGSC
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. Payment .

Bills under this rate schedule will be rendered monthly.. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy. - .

' Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through asingle
deli Nery and metering poini, and at a single voltage. If service is supphed to the same customer through
more than one point of delivery or at different. voltages, the supply of service at each dehvery and metering
point and at each different voltage shall be separate!y metered and billed. :

Service is Subject to Rules and Regulations of Distributor.

Schedule TGSC
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Tennessee Valley Authority, 6045 Russeliville Road, Bowling Green, Kentucky 42101-7319

November 17, 2005

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

I have enclosed a fully executed original of Tri County’s Green Power Switch Agreement,
TV-562337A, Supplement No. 74, dated October 26, 2005.

If you have any questions, please feel free to call Hugh A. Meyer at (270) 846-7042.

Sincerely,

ﬂ/@eo%wnd
Myron N. Callaham
General Manager

Customer Service
Kentucky

Enclosures



GREEN POWER SWITCH® AGREEMENT =
Between
'rm-couuw ELECTRIC MEMBERSH!P coaponmcm
“And
TENNESSEE VALLEY AUTHOFHTY

TV52337A Spp N74 .

and mamtams an eieotnc power generaﬂon and ’transm:asnon system servmg parts of
seven States; and

WHEREAS, the TVA Act provxdes that among TVA's objectfves shall be those
of promoting, the wider and beﬁer use pf eiectnc power and of supplymg eleotnc -power.
at the lowest feasible Tates; and

NOW! ‘THEREFORE for and in consideration of the premlses and of ’the
mutual agreements set forth below, and subject to the provisions of the TVA Act and

appkcabie federal s te,‘ and !ocal !aws the pames mutuaily agree as foliows

W091805
374C10024 GPS



Wi

SECTION 1 - GREEN POWER PRGGRAM

1.2 Customer Pamolpatron Customers of Dlstnbutor who parficipate in the

Program (Participants) will do so by enterrngrmea pré‘pﬁate a‘i;rangements with
Distributor providing for the selection of and premitim paymient for one or more
150-kWh blocks of energy (Energy Blocks) generated by Green Power Sources.

' 1 8 Green Power Swrtch® Charqes A Partlcrpant wtl! pay a Charge (Green Power
Swrtch > Charge) for each Enetgy Block that the ‘Participant commits to pay for gach
month. This Green Power Swrtch® Charge will be determined in accordance with
Appendlx A, attached to and made a part of this agreemment, as such Appendix A
may be modified, changed, replaced, or adjusted by TVA fromtime totime in -
accordance with the Green Power Swrtch Program

SECTION 2 - RESPONSIBILITY OF-PARTIES R

2.1 TVA. TVA wrii provrde constryct, or otherwise obtain the output of various
facilities to provide generatlng capaolty from Green F’ower Sources to meet
Partrcnpant demand B

2.2 Drstnbutor Dlstrlbutor wrll Con5|stent wrth the provrs’ ne of thrs agreement
deve!op and lmplemeni appropna‘ce,arrangemem ’g tomers wishing fo

N arrangements

SECTION 3 - RETAIL CHARGE AND WHOW”

.. 3.1 Betail Charge, Beginning with the first billing month following the effective date

' "‘of each Partrcrpant’s enroliment in the’ Program and for each mOnth thereafter, _
"Drstrlbutor will additot it Par Cipant’s bill, in addition to all.other charges for power

: dete g in accordance with Drsmbutor’s rate schedute apphoable to

‘ 'that Particrpant an amount equai to the apphcable Green Power’ Swrtch Charge ,

3.2 Wholesale Bmmq Adjustment. The total dollar amount of base demand and
energy charges calculated under the wholesale rate schedule attached to and made
a part of thé Power Contract shall be inicreased by z ’dlng thereto ana 'ount equa!
to the total Green Power Switch® Charges determined in accordance with -
subsection 3.1 above; provided, however, that any such amourits billed to &
Pamcrpant but not aid to Dlstnb ftor wrll be ‘deduoted from the amount due to TVA.

3 3 Relmbursement of Dlstrrbutor s Costs ‘ ln order fo oompensate»Drstnburor for
its Program costs, TVA will for each Participant that enrdlls in the Prograrn allow a
one-time $4 cred;t to Distributor.” Such credits will be applied to Dlstrrbutor’s
monthiy wholesale bill for power and energy.

W091905 2
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SECTION 4 -'JOINT‘R'ESPONSlBiUﬂESi T4

41 Promotion. - Distributor will promote ‘the Program using promo‘uona! matenais
. resources, and methods agreed upon éay Distributor and TVAZand provide TVA -
annually Distributor’s plan of marketing activities to promote the Program. -A :
sample outline of a marketlng plan for this: ‘purpose is attached to this agreement as
Appendix: :fZPrfor toiits’executiori‘of this agreement Distributor will preparé its-own
= markermg plan’ (Pian) }.am:oh;wrﬁ‘f%aeiaﬁached to'and‘made a part of this’ agreement
“'as & replacement for the'samplé-outline marketing plan. * Distributor wilt update its
Plan prior 16 'each anniv &'of this agreement." TVA' will support the
Program wrth its marketmg ersonnei and-with advertising ‘and promotronal :
-+ campaigns inthe TVA region TVA and Distrbutor will agree in advance ori'the
cost sharing between TVA and sttnbutor for any jomt marke‘nng ‘and’ promotronal
‘ campargns

4 2" Evaluatlon of Proqra" \t TVA's* reques‘r Drstnbutor wrl proVrde mformatron to
TVA regarding the results of Distributor’s participation in the Program. Such
information may include, but is not limited to, profile data of Participants’ in the
Program, Distributor personnel working on the Program, results of promotional
activities, and customer surveys TVA, after consultation with Distributor, will
compare these lives set forth in the Plan to determme further
funding’ !evels in Distribttor s’ area for the Program. . :

4.3 Trademark License. Durm\g the term of this agreement TVA grants ‘ro
Distributor the: revoc‘abie non~exciinsrve -rght.and license to-adopt and use‘the .-
.. rademark, trademameeﬁndiogo%@emce Marks) -developedand owned by: TVA for
- advertising: and promoting the' Program in_accordance with the terms. of the: Green
Power Switch® Application Guidelines, attached to and'made a part of this -
agreement as Appendix C. Distributor acknowledges that TVA is the sole.owner of
all rights‘to such Service! Marks ‘»’rnciddmg but not lrmrted to, the “good will”
.associated with them... . .

SECT!ON 5v TERM OF AGREEMENT

beiow

5.2 Termination of Agreement. Either party may terminate this agreement as of
one year from its effective date, or as of any time thereafter, by giving written notice
to the other party at least 30 days prior to the effective date of termination. This
agreement will terminate as of the date that the Power Contract and any renewal,
extension, -or replacement of it terminates or expires. . From and.after the effective

. date of such a termination, Distributor shall not-be authorized to enroll any new
Participants into the Program and shall termlnate lts arrangements wﬁh exrstmg

‘e-:Pamcrpants o “ SRR s

5. 3 Contmurnq Obhqatrons Nothmg contamed in thrs agreement shaﬂ be :
construed as relieving either TVA or Distributor of its obligations arising or accruing
prior to the date of termination of this agreement. Upon sending or receiving such a

W091905 3
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termination notice, Dsstnbutor shall make no further commitments affected by the
termination.

SECTION 6 - OPERAT!NG REPRESENTAT{VES
TVA’s Operatmg Represeniat&ve for admmssiratlon of thfs agreement shaﬂ be the
Executive Vice President, Customer Service and Marketing, or-a designee.
;sttnbutor’s Operatmg Representatwe for administration of this agreement shall be
. -the manager. of its electric system or.a designee. Subject fo the provisions of this
agreement, the Power- Contract and any .applicable law, the Operating
Representanves shall be authorized to-agree upon such incidental administrative
arrangements as are approprsaie forthe eff;c:ent and. expedztnous 1mplementatson of
« this agreement. . e PR

IN WITNESS WHEREOF the parties to this agreement have caused it tb be
executed by their. duty authorized: representaﬂves as of the day and year first above
written. S e . - S o

TRI-COUNTY ELECTRIC
- MEMBERSHIP CORPORATION

. .TENNESSEE VALLEY AUTHORITY

y(:u\auo L1t

Gd\zjara! Manager Contraots and Pricing
Custorner Seyvice and Ma:ketmg ‘

W091905 4
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GREEN POWER SWITCH® CHARGE

(May 2004)
Resale Schedule Energy Block Minimum Number of Energy Blocks
Applicable to Participant (kWh) Charge to be Purchased
Schedule RS and Time-of- 150 kWh | $4.00 per One
Day Schedule TRS o Energy Block
Schedule GSA, Part 1 and 150 kWh - $4.00 per ~ Five
Time-of-Day Schedule Energy Block
TGSA, Part 1 ' ' B
[Schedule GSA, Part 2 and 150 kWh $4.00 per Higher of (a) 25 or
Time-of-Day Schedule Energy Block (b) the number (rounded to the next
TGSA, Part 2 following whole number) determined
‘ by dividing (i) an amount equal to
five percent of Participant’s average
monthiy Energy Load (as defined
below) by (ii) 150 kWh
*See note for a possible alternative.
Schedule GSA, Part3and™ | 150 KWh- $4.00 per 250
Time-of-Day Schedule Energy Block
TGSA, Part 3
|'Schedules GSB, GSC, and | 150 KWh | $4.00 per _ 575
GSD and Time-of-Day Energy Block
Schedules TGSB, TGSC,

and TGSD

For determining the minimum number of Energy Blocks to be purchased by Participants served
under Schedule GSA, Part 2 and Time-of-Day Schedule TGSA, Part 2, Participant's average
monthly Energy Load is the monthly kWh average during the 12-consecutive-month period
immediately preceding the month in which Participant enrolls in the Program. (After a
Participant enrolls in the Program, the minimum number of Energy Blocks to be purchased by
the Participant remains constant.)

*Participants with muitiple locations in the TVA region that commit to meet the U.S. EPA’s
Green Power Partnership requirements may have an alternative minimum number of energy
blocks to be purchased. Contact TVA Marketing at (615) 232-6688 for information and

Participant eligibility.

W091905
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Tri-County Electric
Green Power Switch
Marketing Plan
October 2005

' Siﬁx’aﬁon:

- There is limited awareness of the Green Power Switch in the Tri-County Electric
“service area. There is some recognition in areas where the generic Green Power
Switch radio ads -have played, prior to Tri-County Electric entering the program.

Our approach will be to treat the program as an introduction to our member-owners.

- Plan Obijectives:

Our tmt:al goal i is to build awareness among at least half of our residential member—
owners We hope to have a mmtmum of 10% part:mpaifon from this group

Whl!e we expect to increase awareness among our commercial and industrial
member-owners at the same tlme our push ta enroﬁ these accounts wm foiicw

) reSiden‘:zal accounts

Strateg‘ y:

Our objectives will be accomplished through advertising, press releases, office
. _dasp!ays and the d:sp!ay and d:smbuuon of mformaﬁon at commumty events.

Flrst ‘we want our member-owners to be aware of enwmnmentaﬂy friendly
generation. We would like for this awareness to translate into a desire fo be involved
_in doing'something to help protect the environment. Finally, we want the “desire to
do something” to be replaced with the understanding that for a minimal investment
each month, everyone “can do something”. :

. Taruef Audigfice:

As mentioned in the previous section, the primary audience will be the member-
owners who want to do something to help protect the environment, but perhaps are
not completely sure what one individual or family can do. At Tri-County Electric’'s
Annual Meeting in May 2005, over half of our member-owners stated that they would
be willing to purchase renewable energy for all or part of their energy needs. Senior
citizens comprised a majority of this group so that is additional audience we will
target.

All of our member-owners will have the opportunity to hear, read and see information
regarding the Green Power Switch program.



Tri-County Electric
GPS Marketing Plan
Page Two

Tactics:

Our approach to increase awareness and participation in the Green Power Switch
program includes newspaper ads, radio ads, a billboard located at the intersection of
Highway 52 and Highway 31E in Westmoreland, Tennessee and literature in each of
our eight offices.

Tri-County Electric’s participation in the Green Power Switch program was
announced through press releases to all newspapers and radio stations in our
service area.

We are featuring the program in Power Lines, our monthly member newsletter,
Kentucky Living and the Tennessee Magazine. A registration form is included with
the information. Displays with brochures and registration forms are set up in each of
our offices along with posters and decals at our drive-through windows.

We have also participated in radio programs regarding Green Power Switch and
have asked TVA to participate in programs at our Chambers of Commerce, Rotary
Clubs and other civic organizations.

Budget:

The expense of the billboard (over $10,000 for two years) in Westmoreland,
Tennessee was split between Tri-County Electric and TVA.

Tri-County Electric has budgeted for radio ads and quarterly newspaper ads. We
will also continue to provide information in our newsletter and magazines.

TVA has provided three customized newspaper ads, generic radio ads for a couple
of weeks, displays, bookmarks, brochures and registration forms. It is our
understanding that they will continue to provide generic ads, giveaways, brochures
and registration forms.



APPENDIX C

APPLICATION GUIDELINES

SECTION 1 - GUIDELINES FOR THE GREEN POWER SWITCH® LOGO

1.1 A registration symbol (®) must always appear with the name and logo. This
symbol indicates that the Green Power Switch® name and logo are always marks of
TVA, registered with the U. S. Patent and Trademark Office.

1.2 The Pantone® colors used are 116 yellow, 279 blue, and 368 green.

1.3 It can be reproduced in the three-color format, or as a one-color logo in
Pantone® 368 green, black, or white.

1.4 The typeface used for the Green Power Switch® letterform (the words “Green
Power Switch” that accompany the logo) is 95 Helvetica Black with capital and
lower-case letters as shown.

1.5 The color for the letterform used on the 3-color logo is generally green,
however, in situations where legibility might be compromised, it can be white.

1.6 Digital files or camera-ready artwork are available through TVA, or may be
downloaded from www.tva.com/greenpowerswitch/logo.htm.

SECTION 2 - USING THE GREEN POWER SWITCH® LOGO

2.1 The logo should always be placed on a background that provides a strong
visual contrast

2.2 Green Power Swrtch® is offered in the Tennessee Val!ey by TVA and by
distributors of TVA power, so muitiple logos are often shown in Green Power
Switch® products. When used in conjunction with the Green Power Switch® logo,
other logos should be shown in black.

2.3 When using multiple logos, the Green Power Switch® logo should be equal to
or more prominent than the other logos.

2.4 Logos of TVA and participating power distributors should have about the same
size, weight, and importance; leave an equal distance between the various logos
not less than half the size of the smallest one. (TVA logo usage guidelines are
available from TVA Corporate Branding.)

2.5 Inlarge blocks of text, the words Green Power Switch® are often highlighted in
bolder type. When they appear, use the ® symbol as a superscript following the
words. The symbol ® should be approximately one-third of the Green Power
Switch® font size superscripted besade the words in the upper right-hand corner. I
the phrase Green Power Switch® is mentioned several times in a brochure or leiter,
the symbol only needs to be used in the first reference.

W091905
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Tennessee Valley Authority, 6045 Russe ivile Road, Bowling ?fn) ntucky 42101-7319

April 18, 2006 / 20.5€

Mr. Paul Thompson

Executive Vice President a
General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Paul:

| have enclosed a fully executed original of the Statement on Auditing Standards.
No. 70 (SAS ) TV-52337A, Supplement No. 75, for your files.

If you have questions concerning this document or any material therein, please
contact Hugh Meyer at (270) 846-7042.

Sincerely,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosure



Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37228-2409

March 23, 2006
TV-52337A

Supp. No. _75:'

Mr. Paul Thompson
EVP & General Manager
Tri-County Electric
Membership Corporation
Post Oifice Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

This is to confirm the understanding between Tri-County Electric Membership
Corporation (Distributor) and Tennessee Valley Authority (TVA) concerning the
reimbursement plan for Distributor’s costs of preparing or having prepared a
Statement on Auditing Standards No. 70 (SAS 70) Type I audit of internal controls
(Report) including an opinion of a certified public accountant (Opinion) as described in
section 1 below in support of TVA efforts related to Section 404 of the Sarbanes-Oxley
Act of 2002. It is recognized that (a) TVA’s internal control structure is impacted by
the nature of its current end-use billing arrangements with Distributor, (b) that under
these arrangements, Distributor calculates major components of its power bills, and
(c) that TVA will rely on the Report provided for by this agreement in assessing the
effectiveness of TVA’s internal controls over the end-use billing process as well as the
effectiveness of related controls performed by Distributor.

In accordance with the following timetable and conditions, TVA will reimburse
Distributor at the flat rate provided for in Attachment A to this agreement:

1. Distributor agrees to prepare or have prepared a Report.
a. The Report will cover, at least, the following 12 control objectives:

i. Correct billing rates are associated with contractual end-use
customer classifications in the computer system(s) used by
Distributor, and only valid changes are made by authorized

- individuals; :

i. The end-use customer master file, including end-use customer
classifications and applicable SIC codes, is accurate, and only
valid changes are made to the file by authorized individuals;

iii. Meter readings for energy usage (kWh) and peak demands (kW)
accurately report the service provided;
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iv. All actual power usage for the period is captured and meter
readings for energy usage (kWh) and peak demands (kW) are
transferred completely and accurately to the computer system
used to compute the “Schedule 1” power invoice;

v. All adjustments to energy usage (kWh) and interval meter data
(kW) are valid (for example, based on prior inaccurate meter
readings or other valid support) and made by authorized
personnel; ‘

vi. Processes are in place to verify periodically the proper
performance of commercial and industrial meters used for
demand charge calculations;

vil. “Schedule 1” summaries are accurately calculated (using correct
power usage, product and credit charge codes, customer
classifications, usage calculations, credit calculations, contract
terms, valid rates, and appropriate factors) and conveyed
completely and accurately to TVA on a timely basis;

viii. Logical access controls exist in Distributor and/or third party
processor systems for proper system security and segregation of
duties; y

ix. Data that has been recorded, processed, and reported remains
complete, accurate, and valid throughout the update and storage
process;

x. Controls are in place for computer operations, program
development and change, and records management;

xi. Related spreadsheets and reports are controlled and validated;
and

xii. System backups are maintained and tested to ensure that
recovery of systems can occur.

If Distributor relies on a third party to perform any of the control objectives
above, Distributor is to obtain a separate Report, including Opinion, from
the third party on the related controls.
b. The Opinion will address the following four components:
i. Fair presentation of the description of controls,

374 ~548954~
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ii. Design effectiveness of controls,
ii. Operating effectiveness as of a specified date, and

iv. Whether or not the Distributor’s or third party possessor’s controls
are operating effectively over a specified period of time.

2. On or before August 31, 2006, Distributor will submit to TVA the required
Report(s}, including Opinion(s) and descriptions of controls performed to meet
each of the 12 control objectives listed under subsection 1a above; the nature
of the tests conducted; and the results of each test as described in TVA’s
“Audit Plan-End-Use Billing Process;” provided, however, that if Distributor
informs TVA of adequate explanation of why the Report(s) cannot be ready by
August 31, 2006, TVA may agree in writing to accept the Repori(s) after
August 31, 2006.

Distributor agrees to submit the Report(s) by either mail or e-mail as listed
below. If submitted by mail, two (2) copies of the Repori(s) will be included.

By Mail: Tennessee Valley Authority
Atin: Controlier
400 West Summit Hill Drive
WT 4B-K
Knoxville, Tennessee 37902

E-mail: dsasrepo@tva.gov

3. TVA will provide an advance of one-half of the applicable flat rate, set out
under Attachment A to this agreement, by applying a credit equal to that
amount on the Distributor's next power invoice calculated after the execution of
this agreement.

4. If TVA receives the Repori(s) meeting the requirements of section 1 above on
or before the deadline provided for in section 2 above (as such deadline may
be extended in accordance with the provisions of that section), TVA will
reimburse the second half of the applicable flat rate by applying a credit on the
Distributor’s next power invoice.

5. If TVA does not receive such Repori(s) by such deadline, Distributor’s next
power invoice will be subject to a charge equal to the advance reimbursement
provided by TVA under section 3 above.
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6. Nothing in this agreement is intended to subject a distributor that is not
otherwise legally subject to the provisions of the Sarbanes-Oxley Act of 2002
to this act. The Repori(s) and Opinion(s) described in this agreement support
TVA’s efforts under the act.

If this correctly states our understanding, please have a duly authorized representative
sign and date both duplicate originals of this letter on behalf of Distributor and return
them to your TVA Customer Service Manager. A fully executed original will be
returned to you.

Sincerely,

VAL aedo

Kenneth R. Breeden
Executive Vice President
Customer Service and Marketing

Accepted and agreed to as of
the 2Sthday of _March , 2006

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

374 C10854
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ATTACHMENT A

SAS 70 Audit Cost - Reimbursement Amounts

Fiscal Year 2006
Dist%&:%rﬂvggoussage Reimbursement Amounts

Less Than 500,000 $ 25,000
500,000 to 1 Million $ 35,000

1 to 2 Million $ 45,000

2 to 5 Million $ 55,000

5 to 10 Million $ 75,000
Over 10 Million $ 100,000

W1014085
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T%County
405 College Strect Mﬁ&c Telephone: (615) 666-2111

P. 0. Box 40 Membership Corporation Toll Free: 1-800-369-2111
Lafayette, TN 37083-0040 wWww.tcemc.org Fax: (615) 683-2141
March 29, 2006

Mr. Kenneth R. Breeden
Executive Vice President
Customer Service and Marketing
Tennessee Valley Authority

Post Office Box 292409

Nashville, TN 37229-2409

RE: Statement on Auditing Standard No. 70 (SAS 70)

Dear Mr. Breeden:

Per your written letter dated March 23, 2006, please find enclosed the above
referenced agreement signed by our Executive Vice President and General
Manager, Paul Thompson.

Please return a fully executed agreement for our files.

If additional information is neéded, please advise.

Sincerely,

i

LAURA L. KIRBY
Administrative Assistant,

Lk
Enclosures (2)
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Tennessee Valley Authority, Post Office Box 2924009, Nashville, Tennessee 37220-2409

June 28, 2006 , TV-52337A, Supp. No. 76

Mr. Paul Thompson

EVP & General Manager

Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

It is recognized that (1) Tri-County Electric Membership Corporation (Distributor), under its
power contract with Tennessee Valley Authority (TVA), dated July 18, 1979, as amended
(Power Contract), purchases power at specified delivery points, including a 161-kV delivery
point at the 161-kV side of the Scottsville 161-kV Substation, and (2) Distributor is building
its North Scottsville 161-kV Substation (Substation), which will be served by TVA through
the Scottsville 161-kV Substation. This wiil confirm the arrangements developed between
representatives of TVA and Distributor to provide for two 13-kV revenue metering
installations at the Substation.

It is understood and agreed that:

1. The attachment entitled “Terms and Conditions (New Metering Installation)” (the Terms
and Conditions) is made a part of this agreement. In the event of any conflict between
the body of this agreement and this attachment, the former controls.

2. TVA and Distributor will cooperate in providing at the Substation two new 13-kV revenue
metering installations (one for each new power transformer), each in accordance with
the Terms and Conditions.

3. Distributor shall provide a telephone circuit for use with the new metering instaiiations.
Accordingly, section 1.3.1 of the Terms and Conditions applies and addresses access to
the new metering installations. TVA shall furnish a telephone switcher for Distributor to
install at its expense in its switchhouse. TVA will allow Distributor access to potentials
from the metering voltage transformers.

4. Section 3 of the Terms and Conditions applies since neither of the 13-kV metering

installation at the Substation is at the point of delivery specified in the Power Contract,
~ which is the 161-kV side of the Scottsville 161-kV Substation.
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5. TVA and Distributor will cooperate in providing at the Substation an
underfrequency/undervoltage and lockout relay with accessory equipment (Relay). In
accordance with plans and specifications satisfactory to TVA, Distributor shall at its
expense install the Relay and thereafter remove and replace it at TVA’s request. TVA
shall at its expense furnish the Relay and any needed replacements for it and shall
operate, maintain, and repair the Relay.

6. TVA and Distributor will cooperate in providing a connection from the Scottsville 161-kV
Substation to the Substation. TVA shall at its expense modify the existing tap point for
the Scottsville 161-kV Substation to provide a dead-end structure. Distributor, shall at
its expense and in accordance with plans and specifications satisfactory to TVA, attach
to this structure Distributor’s isolating switch and tap line extending approximately
1.5 miles to the Substation.

If this letter satisfactorily sets forth our understandings, please have a duly authorized
representative execute the two enclosed originals on behalf of Distributor and return them
to the TVA customer service center. Upon execution by TVA, this letter shall be a binding
agreement, and a fully executed original will be returned to you.

Sincerely,

Theresa A. Flaim

Senior Vice President

Pricing and Strategic Planning
Customer Service and Marketing

Accepted and agreed to as of the date first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO)

Paul Thompson
Vlce Prgsident and General Manager

Title: Executivg

WO062206 Ct1242
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TERMS AND CONDITIONS
(New Metering Installation)

SECTION 1 - METERING

1.1 TVA's Installation Work. TVA at its expense shall provrde and install the
revenue meter and related items necessary to determine the power and energy
taken by Distributor at the Substation. This metering installation will be at a
mutually satisfactory location in the Substation.

1.2 Distributor's Installation Work o

1.2.1 Cgrrent and Voitage Trgnsformgr Drstnbutor shall, at its expense and
in accordance with plans and specifications furnished or approved by TVA,
install the metering current and voltage transformers (supplied by TVA). This
will be done on the source side of any station servrce transformers and voltage
correctron equrpment e - ;

1.2.2 Mrscel!angous Facrlmg Drstrrbutor shall mstafl all otherfacmtres

“required for the metering msta!latron mcludmg a prewired meter cabinet

(supphed by TVA) and the foundatron (i necessary) for TVA's meter cabinet,
the primary connections from the ‘Metering transformers to Distributor's facilities
and the conduit (together with any required test boxes) and cable extending
from the metering transformer secondaries to the meter cabinet. " Distributor will
provide the supplies and materials needed under this subsection 1.2.2, except
that TVA will supply the cable.and test boxes. ,

1.3 Remoge Access fo Metermg lnstaggatrog

WO051506

1.3.1 Telenhone Crrcurt If Drstrrbutor provrdes and mstal!s a telephone circuit:

1 3 1. 1 Insta!fatron of Crrcuri For TVAs metering purposes including
power quality monrtormg, Drstnbutor shall provide and install (or have
installed) a telephone circuit (Crrcurt) and, if needed, protective conduit
extending from TVA's revenue meter to a location specified by TVA. If TVA
furnishes a telephone switcher, Distributor shall install it at an agreed upon
location. Distributor installation of the Circuit and telephone switcher shall
be in accordance with guidelines and specifications furnished or approved
by TVA. Distributor shall install and then operate and maintain the Circuit
(and any such condult) at its expense TVA wrll connect the Circuit to the
revenue meter. 3 . v .

1. 3 1.2° Drgtnbutor Access to Meter Dgta Distrrbutor may have (a) remote
access to TVA's metering data through the Circuit. and (b) access to the
metering information available from the readout display of the revenue meter.
TVA's and Distributor's operating representatives will coordinate use of the
Circuit and access to the readout display o ensure unrestricted telephone
access by TVA for data retrieval purposes during periods specified by TVA.

Distcon\Metering\New Metering T&C.doc




1.3.1.3 Bemote Access Equipment. Distributor will need equipment not
provided by TVA to obtam metering data by remote telephone access. If
requested, TVA will assist Distributor in selecting such equipment, bu’r
acquisition of the equipment is Distributor’s responsibility.

1.3.2 Cellular Phone. If TVA provides and installs a cellular phone:

1.3.2.1 Installation of Cellular Phone. For TVA's metering purposes, TVA

will provide (for its exclusive use) a cellular phone for remote access to the
metering installation, and Distnbutor will provrde TVA at no charge 120-volt
power for TVA's cellular phone. - '

1.3.2.2 Distributor Access to Meter Data. Distributor may have access to
the metering information available from the readout display of the revenue

 meter. TVA's and Drs’mbu’go‘ A opera’rmg representa’uves wn! coordinate
access to the readout drsp!a ,

1.4 Control of Metering Installation. Except as specrﬂcaiiy provrded otherwise in
this agreement (or as agreed otherwise by TVA), the metering installation shall be
for TVA's exclusive use and control. 1t may be used by TVA separately or in
conjunction with any other meterm’ ‘ihties of TVA. T VA will ‘place its seals on the
revenue meter and meterm es in the metenng installation, and Drstnbutor
shall assure that those 56 ' ken except at TVA’s request

1.5 Mamtenance of Meterm lnstallatro:_\ g

s. TVA atits’ expense shaﬁ test, cairbra’re opera’re
mam’ram and replace the portion of the metering installation provided and
installed by TVA.

1.5.2 Distributor's Resgonsrbdme As requested by TVA from tlme to time,

Distributor at its expensé ‘shall perform necessary-maintenance (including

makmg of replacements) of the remammg portron of the metermg installation.
, TVA shaH supply for mstallaﬂon by I Drstnbutor any repiacements requlred for
- the current and voitage transformers metermg cabie and test boxes.

SECTION 2- METER!NG OUTPUTS

2.1 Access tg Outguts Distnbutor may have access at no charge to metermg
outputs from the metering:installationfor such purposes as monitoring and load
control. Accordingly, Distributor may, at such time as it deems appropriate, provide
and install at its expense such additional facilities as are necessary for obtaining
access to metering outputs. This includes provision and installation of cable to be
connected by TVA to'a terminal block in TVA's meter cabinet. ‘Distributor shall also
furnish-and install any protective facilities requested by TVA for the protectlon of
TVA's metermg mstaﬂatron ‘ :

W051506 2
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2.2 Approval of Fagilities.” Distribiitor shafl keep TVA informed as to Distributor's
plans for installation of any stch-additional facilities consistent with TVA’s Revenue
Metering Guide for Customér-Qwnied Stbstations: Distributor shall neither install
any facilities which are to be connected to' the metering installation nor, once

" installed, change themy \Mtheuf prior written' notlfucatton from TVA that such -
installation ér chiange is safisfactory to TVA: msofar as requ:red for the safe and
efficient operation of the metering installation. -~ ™"

2.3 Noninterference with Metering. In exercising access to metering outputs, . .
Distributor shall not interfere with any operation, use of; or access to the metering
installation by TVA. In this regard Distributor agrees to immediately modify its
facmtles and operatlon‘ er requested‘by TVA to avotd any such

mterference

2.4 No Warranty of Outouts VA makes no statement, representatfon “claim,
guarantee, assurance, or warranty of any kind whatsoever, including, but not fimited
to, representations or warranties, express or implied, (a) as to the accuracy or
completeness of the metering outputs or as.to.such outputs' merchantability or. -, .
fitness for any purposes for which Distributor uses or will use them or (byasto

quantity, kind, character; guahty, capacity, design, performance, compliance with
specmcatlons condmon size, descnpt:on of any property, merchantability, orf,tness
for any use or purposé of any facilities through which the metering outputs are,
supplied. Distributor hereby waives, and releases the United States of Amenca
TVA, and their agents and employees from, any and all claims, demands, or causes
of action, including, without limitation, those fof ¢onseguential damages, arising out:
of or m any way connected wuth Dzstn tors use of the metenng outputs

2. 5 Termmanon f Arrangem: nts ~iThe: arrangements set Gutunder thss sect:on 2,

may be terminated by TVA or Distributor:at-any time-upon at least 120 days' written
notice. As soon as practicable following the eﬁectwe date of such termination, TVA
will disconnect the cabie from the meter'

- If the metering:installation atthe Substation is nct:at the point of delivery specified
~in"the Power Contract, TVA:shall adjust'the metered amounts of power and energy
appropriately to reflect losses (and nén-metered station service or equipment use, if
- any)-between the point of delivery:and.the metering installation and use these
adjusted-amounts:for billing purposes:under the :Power Contract. Distributor shall
from time ‘to time:furnish TVA:with-the loss data for Dzstnbutor‘s facmt:es needed to
allow TVA to make such adjustments. B A VA T LRSS

SECTION 4 - COORDINATION AND REVIEW R T S

4.1 Coordination. - TVA and Distributor will coordinate their work under section 1
above to the extent necessary and practicable to avoid jeopardizing (a) the safety
and reliability of the parties’ operations, (b) the reliability of TVA's supply of power
to Distributor at the Substation, and (c) the safety of the parties’ personnel.

WO51506 3
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4.2 TVA Review. -Any.plans, specifications, requirements; guidelines, or
coordmai:on, and any review or approvals, provided by TVA under this agreement
are only for TVA's purposes and are not to be considered a conﬁrmat:on or .
endorsement that they are adequate for Distributor's purposes. TVA’s purposes
include helping to assure (a) the safe and efficient operation.of TVA’s facilities and
(b) that the arrangements under th;s agreement do net cause undue hazards to
TVA's facilities and operations. s o e i

SECTION 5 RlGHTS OF ACCESS

Dsstnbutor hereby grants to TVA such nghts to use Dlstributor s preperty as are
reasonably necessary or desirable to enable TVA to carry out its responsabi!ities
under this agreement. These rights include installation, operation, maintenance,
replacement, removal, and inspection of TVA's metermg anstallatson and related

eqmpment

SECTlON 6- V OWER REQU!REMENT§

Dtstnbutor shall atits expénse’ provide' the baﬁery and station setvice power .-
requurements for TVA's: facmhes d»equtpment (mcludmg metenng eqmpment)
mstal ed at the Substation

NOTE

secnon 7- TERM OF AGREEMENT |

Except as othenmse prov;ded thlS agreement becomes effec’uve as of the date of
~ the agreement and-continues-in effect for the term of therPower Centract or aﬂy
g renewa! extensxen er replacem t: of ct P el SIS

SECTION 8 - RESTR&CTION”O‘F BENEFITS

No member of or delegate to Gongress:or Resident Commissioner, or any.officer,
employee, special Government employee, or agent of TVA shall be admitted to any
share or:-part of this agreement or:to any benefit that may arise from it-unless the
.- agreement be.made with a corporation:for. its general benefit. * Distributor. shall not

- offer or.give, directly or indirectly, to any officer,;.employee, special Government
employee,.or agent'of TVA any. gift; gratuitysfavor, entertainment, loan, or-any other

~thing of monetary value, except-as provided-in 5 C.F.R. part 2635 (as amended,
supplemented, or replaced). - Breach of: thas prov:suon shall consmute a matenal
breach of this agreement. R R A

SECTION 9 - AMENDMENT

This agreement may be amended only by a writing signed by the parties. ..

W051506 4
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% County

405 College Street Telephone: (615) 666-2111

P. Q. Box 40 Membership Corporation Toll Free: 1-800-369-2111
Lafayette, TN 37083-0040 www.tcemc.org Fax: (615) 688-2141
July 24, 2006

Mr. Myron N. Callaham

General Manager — Customer Service — Kentucky
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: TV-52337A, Suppl. No. 76
Dear Myron:
Please find enclosed two (2) executed duplicate originals of the above referenced

Agreement (Reference TV-52337A, Supp. No.76) regarding arrangemeénts for TVA’s
mstallation of two 13-kV revenue meters and additional facilities at the North Scotisville

161-kV Substation.
We have kept a copy for our files.

If additional information is needed, please advise.

St ely,

PAUL THOMPSON
Executive Vice President and General Manager
Tri-County Electric Membership Corporation

Enclosures (2)




Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

June 28, 2006

Mr. Paul Thompson
Executive Vice President and
General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Paul:

| have enclosed two duplicate originals of a proposed letter agreement covering
arrangements for TVA’s installation of two 13-kV revenue meters and additional
facilities at the North Scottsville 161-kV Substation.

After you have reviewed the enclosed documents, please have the authorized
representative from Tri-County EMC sign both originals and send them back to my
office for further handling.

If you have questions regarding this agreement, please call me at (270) 846-7041 or
Hugh Meyer at (270) 846-7042.

Sincerely,

oo ). (200t

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures
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Tennessee Valley Authority, 6045 Rusdglly; \é@%@w?mg Green, Rentucky 42101-7318

November 16, 2006

Mr. Paul Thompson %{4 471
Executive VP and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

I have enclosed a fully executed original of @WEE2337AFBUPPIETSHI Mo dated
October 6, 2006, resale rate schedule substitution agreement.

If you have questidns, please call me at (270) 846-7042.
Sincerely,

B oo 1. ey e

Hugh A. Meyer
Customer Service Engineer
Kentucky

Enclosure



TV-52337A, Supp. No. 77

October 6, 2006

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between ' ~
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)
' And
TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agres to substitute the new resale rate schedule specified in (a) below, a copy of
which is attached, for the resale rate schedule specified in (b) below, which, as adjusted, is now in
effect as a part of the Schedule of Rates and Charges attached to and made a part of the Power
Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA and
Distributor. This substitution is to be effective for all bills rendered from resale meter readings taken
for revenue months of Distributor beginning with the October 2006 revenue month. |t is expressly
recognized that the adjustments set forth in the Adjustment Addendum to said Schedule of Rates
and Charges dated October 1, 2006, shail continue to apply to the charges provided for by the
attached schedule specified in (a) below.

(a) New resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2006)

(b) Existing resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2003)

it is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the new resale rate schedule specified in (a)
above.

TRI-COUNTY ELECTRIC MEMBERSHIP
CORPORATION

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By rKZ M

Executive Vice President
Customer Resources

W100606
0374\C11790 Oct08 agmt



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(October 2006}

Availability

Available for service to street and park lighﬁhg systems, traffic signal systems, athletic field
lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Pay; ment

Bills under this rafe schedule will be rehdevredimonthly. Any amount of bm unpaid after due date
specified on bill may be subject to additional charges under Distributot's standard policy.

- Adjustment

The energy charge in Part A and Part B.of this rate schedule shall be.increased or decreased in
accordance with the current Adjustment Addendum published by TVA. (In addition, the energy charge in
Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or
decreases determined by TVA under Adjustment 2 .or Adjustment 4 of the wholesaie powar rate schedule
applicable under contractual arrangements batween TVA and Distributor.)

PART bA-—CkHARGES FOR STREET; AND PARK LIGHTING SYSTEMS, TRAFFIC
- SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS

| I Energy Charge: 4.541¢ per kWh per month

. Facmty Charge

The annual facility charge shall be 1 5 percent of the installed cost to Distributor's electric system
of the fadilities devoted to street and park lighting service specified in this Part A. Such installed
cost shall be recomputed on July 1 of each year, or more often if substantial changes in the
facilities are made. Each month, one-twelfth of the then total annual facility charge shall be billed
to the customer. If any part of the facilities has not been provided at the electric system's
expense or if the installed cost of any portion thereof is reflected on the books of another
municipality or agency or department, the annual facility charge shall be adjusted to reflect
properly the remaining cost {o be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as Distributor may agree

otherwise in accordance with the provisions of the paragraph next following in this section Il. The
facilities necessary to provide service to such systems and installations shall be provided by and
at the expense of Distributor's electric system, and the annual facility charge provided for- fcrst
above in this section I shall apply to the installed cost of such facilities. ,

Schedule LS
October 2006
Page 10f 3



When so authorized by policy duly adopted by Distributor's governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the-customer's benefit. In such cases Distributor may require
reimbursement from the customer for a portion of the Initial installed cost of any such system or
installation and-shall require payment by the customer of a facility charge sufficient to cover all of

" Distributor's costs {except reimbuised costs) mcludmg appmprra{e overheads, of providing,
owning, and maintaining such system of installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service fo suich system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section V.

lt. Customer Charge Traffic Signal Systems and Athletic Field Lighting Installations.
n Y
Distributor shall apply a umform monthly customer charge of $3.50 for service to each traffic
signal system or athletzc ﬁe d Itght\ng msta laﬁOn

V. Replacement of Lamps and Related Glassware - Street and Park Lighting

Custormer shall be billed and shall pay for replacements as provided in paragraph A below, whrch
shall be applied to all service for street and park hghtmg ,

A. Distributor shall bm the customer monfhly for such replacements dunng each month at
Distributor's cost.of materials, including.appropriate;storeroom expense.. A

B. Drstnbutor shall bill the customer monthiy for one~twelfth of the amount by which
Distributor's cost of matenais mcludmg appropriate storeroom expense, exceeds the
product of 3 mills mulfiplied by the number of kilowatthowrs used for street and park

- lighting during the ﬂsca! year rmmedsately precedmg the fsscai year in which such month
occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter.is found to have failed, the energy for billing purposes for
that billing month or part of such month shall be computed from the rated capacity of the lamps (including
ballast) plus 5 percent of such capac ity to reflect secondary circuit losses, multsphed by the number of
hours of use. . v . B VT o .

Revenue and Cost Rewew

Distributor's costs of provrdmg service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax-eqguivalents and interest.) “If any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual

Schedule LS
Ottober 2006
Page 2 of 3



facility charge provided for first above in section If of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

Charges Per Fixture Per Month

. Lamp Size Rated Facility
(a) Type of Fixture (Watts) (Lumens) KWh Charge
Mercury Vapor or Incandescent 175 7,650 80 $4.83
400 19,100 171 $7.18
High Pressure Sodium 100 8,550 49 $7.75
200 18,900 95 $12.83
250 22,500 118 $11.19
400 45,000 180 $11.78
-Metal Halide 400 45,000 171 $ 10.25
1,000 125,000 408 $ 14,57

(by Energy Charge: For each lamp size under (a) above, 4.541¢ per rated kWh per month

Addmonal Facmtnes

The above charges in thts Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already m place Dmtnbutor may apply an additional monthly

charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.

~ Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor
lighting installations (other than as provided for under Parts A and B above) may be provided, owned, and
maintained by Distributor's electric system. In such cases Distributor may require reimbursement from
the customer for a portion of the initial installed cost of any such installation and shall require payment by
the customer of monthly charges sufficient to cover all of Distributor's costs (except reimbursed costs),
inciuding appropriate overheads, or providing, ownmg, and maintaining such installations, and making
lamp replacements.

-Service-is subject of Rules and Réguiations of Distributor.

Schedule LS
October 2006
Page 3 of 3
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TENNESSEE VALLEY AUTHORITY

ADJUSTMENT ABDENDUM
v r'?'-‘w«}g.ﬁw s

SCHEDULE OF RATES AND CHARGES

FOR

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

Effective October4,.2006.

S i AT
The following-iable fists the atjustments applicable to the désighaiéd rate sthiedules. All adjustments shall:be dpplicable to bifls rendered
from meter readings takenfor TVA and Distdbutor’s monthly billisg cyclesstheduled to begin on or after the effective date of this
Adjustment Addendum. As provided for by the previous Adjustment Addendum dated October 1, 2003 (Environmental Adjustment), the
amounts listed under each column (1} are designated, subject to any future Rate Atﬁustment or Rate Change, to remain in effezifor den
{10} years from the effective date of saidEnviropmental Adjustment. .. « - BTE EE

B S )

£

STANDARD SERVICE
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. nsmgguieRS .
" Energy Charge
General Power Service
Schedule GSA | o
. Paxi:l
' Energy Charga
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Excess over 50 kW
Energy Charge
First 15 000 KWh

da 1E AL 1

Additional kWh
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Energy Chaxge
‘Scheduigoss” * ' ‘
Demend Charge
Energy Charge
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.Schedule GSC .
Demand Charge
Energy Charge
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LICOE s
5 o
ule GSD
Demand Charge e e
Energy Charge »

A+ WholesalePower ..
;. Ratec Schedule WS
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@) &)
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TRI-COUNTY EMC 374
Wholesale Power |
Rate -Schedule WS-~ ‘Resale Schedules
@ @
Schedule TGSB
-PemandCharge., = | - [ I S ) hows
Onpeak Add $059 + 3132
Excess Offpeak Add $D05 * $0 o )
EnerQyCharge . T L N ;
o wOnpeak Add 0235¢ oA 0528¢ # (1.03000 x Ag)
o Dfipeak ; X 0.313¢ + (1.03000 X Ag
Schedule TGSC
Demand Charge
Onpeak
Excess Offpeak
Energy Charge : .
On Add ,0,229¢+ 0512¢ + Ay “0528¢ +{ 103000 x A
Offpeak Add 0135¢ + 0.302¢ +Aq T gang +(103000 X Aq)
B R S et RS 3
Scheduie TGSD
Demand Charge
e Onpeak
i'f'Enexnghafgeﬂ Al PRt
Onpeak X Ag
Offpeak x Ag)
Manufacturing Service
Schedule TMSB
. x Ag
0266¢ +(103000 x Ay
Partz %
. BemandCharge
it yrOnpeak;: : $1.10
Excess Offpeak $0.09
. Energy Charge
Onpeak ' 0.426¢ + (1.03000 x Ag)
0.252¢ + (103000 x Ay
: $1.10
“Add ©$0.04 + $0.10
Add 0191 + DA426¢ +(1.08000 X Ay
JAdd 0.112¢  + 0252¢ + (103000 x Ag)
+ $1.41
+ $0.18
Add"o,123¢ + 0.273¢ +(1.03000 x Ag)
Add D.114¢ + 0257¢ + (103000 x Ag)

The ampunts applicable for "A" mder columin(3).shall be. deteaqungd

e

through March, Aplieﬁmngh .izme. July. ﬂamuQESepteﬁtbeQizvapp{yxngdamﬂam T;):‘As forecasts of TVA's actual operations, as welt as
actua).data-when itbecomes avajlablein awemam;e%ﬁ: {hedol AVA will.endeavor to publish the calculaled amounts 45 days

in advance &ﬂwaqﬁaﬁem} application {bubsha!l‘inm yertp! €
quaﬁer of a;:-p!»caﬁnn) and suchameunis will be.applicable tobillstendered
Ol

Page 3of 4

ated amounts any later than 15 days in advance of the
Iomameter yeadings taken for TVA and Distributor monthly
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= a pafacular quarter

q

A; = The FCA adjustment to be applied to the kilowatthour sa!es during the current billing period and rounded to the
nearest one-thousandth of a cent| per kilowatthotir. ~ * - ;

CF, = ThecoreFCA adjustment fora paxtccular qua'ter C«Fq

- FF = TVA's estimateof FA (as described ba?!mv) forduarterq, based on the latest TVA ﬁnanc:al Forecast.
" 'SF = TVA's estimate of SA (s describéd bélow) for quarter g, based on the latest TVA Financial Forecast.
B = The quarterly per KkWh Base Fuel Rates are as follows: :

October, November, December

January. Febmafy March o

Apn} May, June

Juy, August, September f/ N

DAR, = The adjustment that collects a portion of DA (as descﬂbed be!ow) in a quarter, rounded to the nearest
one-thousandth of a cent. DAR, = Rx DA,/ FiSF, i

R = The cullecnon raho of féﬁ%

actuas data, wbvch sha?l*be cemp wﬁﬁa th rmu!as below.

Accumulated Core FCA i Estimate of R Collsctions estimate or
C truy DAR %ﬂewms omerﬁuejaf amopunts

DA, = DAgs+ TUqz -6ARq + X FISF ¢ “DARq2 X (FiSAy2 - FiSFq2) + Rev'

FISA = Actual TVA fimr-based ratg energy sajes (in KWh) for quarter q, asrecoidedin ’WA s
e il Ledger wi '442& 445, 447, 447.1, and 448 for=suth similar or
{ Rev. .= i i previous
e y will be reporied by th \Chief Financial
" TUy = The core tue-up amount. TUq =FISA, X ((FA SAg) - (FFq 1 SF))
FA = Actual total fuel and purchased jpower expenses {in cenis}- méeﬂhe*ﬁ:amevufork and
T accoints srovadeé 616 m:!ar Or successor acoounts‘iér@may be
R b preditibed by FERGHRY ‘ AR &
o : 4;'(4) 1. FosslFuelExpense b
e plaf : tion - Losls ot
ledse’payments forrail Gars, maintenance on rail cars, sampling and fuel
analysis, and fue! handling expenses in unloading fuel from shipping media
and the handling of fue! up to the point where fuel enters fhe hunker o r.other
et s boﬁerdwws& stuciure, . = .
s i B Reagentsﬁxpense soount 501.L - Cost of emissmnmagents such as
. _ hmestene and ammonia that are directly related {o the !eve&%fgenerataon
v . xpe! ‘l" oot 560 - Cost of emission aliSwance expense
such as SO2 and NOx that are directly related to the level of gene
output. SR
- {4) .. . Nuclear Fuel Expense - Account 518 - Cost of nuclear fue:j' oriization
Tt eamease«depggdmtwn burn, including DOE spent: fuel dispcsa charges.
) o (5) Gas Turbine Fuel Expense - Account 547 - Direct cost of gaswindwelibumed in
e S TVA p!%"‘ts‘*‘mc!udingiranspbrfatqon Gosts to be exdlided are cosis of gas
o o sﬁomge fatilities dind’Sarmpling‘and fuel analysis that donbt¥ary with changes

in generation volume,

SA = Actual total TVA energy s@f’as"(ih kWh) for quarter g, as recorded ifi TVA's Geriér'éi :
Ledger with specific accounts 442, 445, 447, 447 .1, and 448 (or such similar or
successor accounts as may be prescribed by FERC in the future), excluding any
displacement sales refiecled in account 447.1.
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T%(.‘.ounty

405 College Street Telephone: (615) 666-2111

P. O. Box 40 Membership Corporation Toll Free: 1-800-369-2111

Lafayette, TN 37083-0040 www.tcemc.org V Fax: (615) 688-2141
October 26, 2006

Mr. Myron N. Callaham

General Manager — Customer Service — Kentucky
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: TV-52337A, Suppl. No. 77

Dear Myron:

Please find enclosed two (2) executed duplicate originals of the above referenced ,
Agreement (Reference TV-52337A, Supp. No.77) regarding the standard-form resale rate
schedule substitution agreement of Schedule LS (October 2006) for Schedule LS
(October 2003) beginning with the October 2006 revenue month: ’

Please return a fully executed copy for our files.

If additional information is needed, please advise.

Sincerely,

PAUL THOMPSON
Executive Vice President and General Manager
Tri-County Electric Membership Corporation

Enclosures (2)

C: Ken Witcher
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentubky 42101-7319
October 13, 2006

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Officer Box 40

l.afayette, Tennessee 37083

Dear Paul:

| have enclosed two partially executed duplicate originals of a standard-form resale rate
schedule substitution agreement to provide for the substitution of Schedule LS (October 2006)
for Schedule LS (October 2003) This substitution will be effective for bills rendered for Tri-
County Electric Membership Corporation’s revenue months beginning with the October 2006
revenue month.

I have also enclosed a copy of the Adjustment Addendum to be effective October 1, 2008.
Please note that Tri-County Electric Membership Corporation’s resale charges to your
customers will be the sum of the base charges in the proposed schedule and the
corresponding resale rate adjustment amounts set forth in the Adjustment Addendum.

Please note that in order for the contract to go into effect for the October 2006 revenue month,
it is necessary for both originals to be returned to my office by October 27, 2006. I this is not
possible, please let us know as soon as you can so that we can work together on other

arrangements.

If you have questions or concerns regarding these documents, please call Hugh Meyer at
(270) 846-7042.

Sincerely,

Myron N. Callaham

. General Manager
Customer Service 'O ) L;LE
Kentucky
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Tennessee Valley Authority, 8045 Russeliville Road, Bowling Green, Kentuéky 42101-7319

October 20, 2007

Paul Thompson

Executive Vice President & General Manager
Tri-County Electric Membership Cooperation
Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Paul:

| have enclosed a fully executed Fuel Cost Adjustment Agreement, TV-52337A,
s 0..78; for Tri-County Electric Membership Corporatlon s files.

If you have questions, please call me at (270) 846-7042.
Sincerely,

Plecopts 1. Hlewyee

Hugh A. Meyer
. Customer Service Engineer
Kentucky

Enclosure



AGREEMENT
: Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And
TENNESSEE VA}L{LEY AUTHOR!TY

Date: October 1, 2006 S TV-52337A, Supp. No. ’22

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and
existing under and by virtue of the laws of the State of Tennessee, and TENNESSEE
VALLEY AUTHORITY (TVA), a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933 as amended (TVA Act);

WITNESSETH

W ——————— ——— po——— Doyt

WHEREAS, TVA and Distributorthavea” lohgstanding relationship as seller and
buyer of power, under which Distributor currently purchases all of its power requirements
from TVA pursuant to Power Contract TV—52337A dated Ju!y 18, 1979, as amended
(Power Contract), and I RS

WHEREAS, in accordance with-the rate adjustment provisions in section 6 of the
Terms and Conditions to the Power Contract, TVA has published an Adjustment
Addendum, effective October 1, 2008, which includes a Fuel Cost Adjustment (FCA)
formula under which rates will be automancany ad;usted quarterly io reﬂect changes in
costs for fuel and purchased power and L ‘

WHEREAS TVA and Dsstnbutor w:sh to agree upon a communication and oversight
process under which FCA issues could be raised with TVA staff, TVA management, and the
TVA Chief Executive Officer (CEQ), and following such process, FCA policy issues could
be u&txmately appea!ed to the TVA Board,; and o

WHEREAS, TVA and sttnbutor atso Wlsh to agree upon an additional process to
be applicable with respect to any proposed changes to or replacement of the FCA formula;

NOW, THEREFORE, for and in'conéideration of the premises and of the mutual
agreements set forth below, and subject to the provisions of the TVA Act, the parties agree

as follows:

1. Communication and Oversight Process.

1.1 FCA Information. TVA will endeavor to provide the following Information
related to the FCA at least 45 days prior to the quarterly operation of the
FCA or as soon thereafter as practicable; provided, however, that such
information shall in no event be provided later than 15 days in advance of
such quarterly operation:

WO081106
374/C11633
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374/C11633

(a) The FCA adjustment amounts for the following quarter.

~(b) Reconciliation between the pnor quarter's foreoast data and actual data,

mcludmg the resulting deferred account impact. -

(c) A revised prehmmary forecast for each of the next four quarters following
the quarter for which FCA adjustment amounts are provided under (a).

Oversight. TVA and Distributor agree to use their best efforts to resolve any
- FCA issues that may arise informally at the lowest possible levels of decision

making. Accordingly, any such issues may be submitted by Distributor to
TVA in accordance with an oversight process consisting of the following
progressive steps: .

Step 1: Review by TVA Customer Service & Marketing (CS&M).
(a) As a part of this step, Distributor may request additional
information from TVA supporting the FCA amounts and TVA will
provide that mformatlon subject to the qualifications in section 3
below. S

(b) Unless otherwise agreed this step shall be completed wuthm
30 days of its being initiated by Distributor.

(c) If this step does not result in resolution of the. !SSUE(S) CS&M will
provide Distributor: with-contact information for the appropriate
senior TVA management representative(s) for step 2.

Step 2: Review by apnronnate senior TVA management.
Unless otherwise agréed, this step shall be comp!eted w;thm 30 days
. of its bemg mitlated by Dzsinbutor . : _

Step 3: Revnew bv the TVA CEO
Unless otherwise agreed, this step shall be comp!eted within 30 days
of its bemg mltlated by Dlstnbutor

Step 4: Appeai to the TVA Board ,
If an FCA issue which has first been the subject of steps 1, 2, and 3
above presents policy questions, it may be appealed to the TVA
Board by the distributor submitting a written request for review to the
Finance, Strategy and Rates Committee of the Board, or to such
other committee as may be desighated by the Board, for such
committee’s recommendation {o the Board. Any such request for
Board review shall include: - :

(a) a description of the issue(s),

(b a statement of the Distributor’s position on the issue(s) and why it
does not consider the results of the previous steps to have
V resu!ted in a satisfactory resolution of the i issues, and

{c) such.other information as might be’ reasonably specmed by TVA
in procedures relating to such appeals.



1.3 Board Decision Final. -The decision,made by the TVA Board on any appeal

~to it under 1.2 above shall be final and shaﬂ not be subject to further review

under or based on or arising out.of, any provision of this section 1. Further,

itis expressly recogmzed and agreed that nothmg in this section 1, shall be

e :fi"}"ék,’«deemed‘te A RETIAY B et s B

G (a) create any nght o any review of or oversrght of TVA ‘actions and decisions
other than the prooess expressly prowded forin th;s sec’uon 1

Lk ot

(b) waive any otherwxse appiicable nghts related to such review or oversrght

(c) relieve either Distributor or TVA of any obligation to continue to perform
its contract obhga’aons to the other party pendang the ou’tcome of said
~ process; or

(d) in any way impair or restrict either party’s ability to bring any action to
enforce the FCA formula or the provisions of the other sections of this
“agreement. ot

1.4 Process Revisions. f either party believes that the oversight process
provided for by 1.2 above should be revised for any reason, it shall propose
~--such revisions and'the parties:shall endeavor to reach agreement upon
revisions to'the process.: If after 90 days the parties have not reached
agreement, TVA may, upon 30 days’ written notice to Distributor implement:

v (a) any revxsmns related to steps 1,2, and 3 of the process as are
- determined to be necessary or appropriate by its CEO, or

(b) any revxss ns related to step 4 of Athc’a process as are determmed to be

2. Changes to FCA. Section: Terms and Condi taons to the Power Contract is
amended in the respects necessary to provide that if TVA believes that any factors
warrant a rate adjustment which would involve any change to or replacement of the
FCA formula, TVA will not implement any such change or replacement of the FCA
formula without first requesting that the parties or their representatives meet and
endeavor to reach agreement upon the change or replacement. If within 90 days
after any such request the parties have not reached agreement, TVA may, following
a quarterly rate review as provided for in the paragraph entitled “Adjustment” of said
section, publish an Adjustment Addendum implementing any such change or
replacement of the FCA formula detetmmed to be appropriate under the provisions
of said paragraph.

3. Confidentiality. As a condition of any information provided by TVA to Distributor
under this agreement, TVA may require Distributor to execute a confidentiality
agreement in a form acceptable to TVA. Further, where deemed necessary by TVA
to protect confidential or proprietary information, any such agreement may require
that specified information provided for Distributor review remain in the possession of
TVA, or a Distributor representative (such as the Tennessee Valley Public Power
Association) that also enters into a confidentiality agreement with TVA, and that
such information not be retamed by Distributor- or mamtamed as part of the record
system of Distributor.

W081106 3
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4. No Limitation of Rate Adjustments. Except as expressly set out in section 2
above with respect to any change to or replacement of the FCA formula, nothing in
this agreement shall limit TVA’s ability to adjust rates under the paragraph entitled
“Adjustment” in section 6 of the Terms and Conditions to the Power Contract;
provided, however, that it is further expressly recognized and agreed that nothing in
this agreement shall be deemed to expand TVA’s authority under said “Adjustment”

.paragraph or to in any way maodify the rights.and obligations of either party under
any other provision of section 6 of the Terms and Conditions to the Power Contract.

IN WITNESS WHEREOF, the paﬁies have caused this agreement to be executed
by their duly authorized officers, as of the day and year first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

* TENNESSEE VALLEY AUTHORITY

" "Executive Vice President”
* Customer Service and Marketing

W081106 4
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| % ounty
405 College Street Telephone: (615) 666-2111

P. O. Box 40 Membership Corporation Toll Free: 1-800-369-2111
Lafayette, TN 37083-0040 WWW.ICEIC.org Fax: (615) 688-2141

September 28, 2006

Mr. Myron N. Callaham

General Manager — Customer Service— Kentucky
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: TV-52337A, Suppl. No.
Dear Myron:

Please find enclosed two (2) executed duplicate originals of the above referenced
Agreement (Reference TV-52337A, Supp. No.__ ) regarding a proposed Fuel Cost
Adjustment Agreement..

&

As stated in your letter, please return a fully executed copy for our files.

If additional information is needed, please advise.

PAUL THOMPSON
Executive Vice President and General Manager
Tri-County Electric Membership Corporation

Enclosures (2)

C: Ken Witcher



Tennessee Valley Authority, 6045 Russelivile Road, Bowling Green, Kentucky 42101-7319 ‘ :.\ 7

August 24, 2006

Mr. Paul Thompson, Executive Vice President & General Manager
Tri-County Electric Membership Corporation

Post Office Box 40 '

Lafayette, Tennessee 37083

Dear Paul:

I have enclosed two duplicate originals of a proposed Fuel Cost Adjustment
Agreement that provides for:

1. A communication and oversight process for handling FCA issues, and

2. A process to be applicable with respect to any proposed changes to or
“ replacement of the FCA formula.

After the originals have been signed by your official representative, please send both of
them back to my office for further handling. After final execution by TVA, we will
send you an original for your files.

Sincerely, 42 /92 7 /:9200@
P yerne N C2atme W/

Myron N. Callaham
Geren Miager Please copy for our
Kentucky ' )
ﬂ}eg ;{ /77@// 7[6 /727//%‘4‘
Tl

%F | p/ease CO/D\j Ken U

Enclosures



Tennessee Valley Authority, 6045 Russelville Road, Bowling Green, Kentucky 42101-7318
‘March 30, 2007

Mr. Paul Thompson

Executive Vice-President and General Manager
Tri-County Electric Membership Corporation
Post Office Box 40

Lafayette, Tennessee 37083

Dear Paut;

| have enclosed a fully executed original of TV-52337A, Supplement No. 79, dated
March 13, 2007, a new delivery point agreement for East Sumner 161-kV Substation.

If you have questions, please call me at (270) 846-7042.

Sincerely

Ol
. MgZer 5
er i ngineer

Kentucky

Enclosures



NEW DELIVERY POINT AGREEMENT _
Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
v And
TENNESSEE VALLEY AUTHOR!TY

Date: M”él‘ /3 Log?. ... . TV-52337A, Supb. No. 79

THIS AGREEMENT made and entered into between TRI-COUNTY ‘.
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing
under and by virtue of the Tennessee Valley Authority Act of 1933, as amended
(TVA Act);

WITNESSETH:

W e Vo o — —_— —"

WHEREAS, Distributor purchases power-from TVA for resale at specified -
delivery points under Power Contract TV-52337A dated July 18, 1979, as amended
(Power Contract), and

WHEREAS Dtstnbutor is butldmg the East Sumner 161 kV Substatxon
.. {(New Substation) near: Westmereland Tennessee thh atarget m-semce date of
January 16,2007, and- - SRR R I ROt o

WHEREAS, the parties wnsh to amend the Power Contract to add a new
delivery point at the New Substation; . Sl i - o

- NOW, THEREFORE, for and.in consideration of the premises and of the
mutual agreements set forth be!ow and subject to the TVA Act, the parttes mutuaily
agree as foﬂows Lo e ST e T ,

SECT!ON 1- CONSTRUCT!ON BY D!STRIBUTOR

D:stnbutor shau at 1ts expense
(a) provxde the New Substataon and
(b) perform all work on its distribution system ‘necessary’ io enable it to take

power and energy at the New Substation on or as soon as practicable
after the date the New Substation is completed. ‘

wWo010307
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SECTION 2 - CONSTRUCTION BY TVA
TVA sha!! at Jts expense:

(a). provsde a tap pomt in TVA’s Portland Lafayette 161 -kV Line,

(b) oonstruct approx:mately O 6 mxle of 161 kV tap hne from this tap point to
the New Substation, and

(c) conn‘teCt this tap line to the New Substation.

SECTION 3 AMENDMENT TO POWER CONTRACT ‘
Effectwe as of the date on which the New Su bstatnon is fi rst energszed sectxon 3of
the Power Contract is amended by adding to the respective columns of the
tabulation set out in that secfion the following: :

Normal Wholesale
Delivery Point ¢ : 2%+ - = Delivery Voltage

-~ 161-kV side of the'East : ST o
Sumner 161=kV:Substation - 161 000

SECTION 4 - !NCORPORAT!ON OF TERMS AND CONDITlONS

The attached Terms and Conditsens are made a part of th:s agreement in the event
of any conflict between the body of this agreement and the Terms and Conditions,
the former controls

e

SECTION 5 REVENUE METERING INSTALLAT!ON

-~ TVA and Distributor will cooperate:in:providing at the New Substation two 13-kV
revenue metering installations {(one for each.transformer bank) each in-accordance
with the attached Terms and Conditions. TVA will furnish a telephoné switcher and
will provide connection points from the metering voltage transformer secondary
circuits in the revenue metering installations for connection to Distributor's
equipment. Distributor may use these voltage transformers and the potentials from
them only in a manner acceptable to TVA (as set out in TVA's Revenue Mefering
Guide for Customer-Owned Substations) which will not affect the safe and efficient
operation of TVA's facilities. These potentials are outputs from the metering
installation and are subject to the provisions. applicable to‘metering outputs under
section 3 of the Terms and Conditions.

W010307 2
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SECTION 6 - RELAY INSTALLATION

TVA and Distributor will cooperate in providing at the New Substation an
underfrequency loadshed relay and a lockout relay (Relays). In accordance with
plans and specifications satisfactory to TVA, Distributor shall at its expense install
the Relays and thereafter remove or replace them at TVA’s request. TVA shall at its
expense furnish the Relays and any needed replacements for them and shall
operate, maintain, and repair the Relays.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written. ' '

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATI

TENNESSEE VALLEY AUTHORITY

Senior Vice President v
Pricing and Strategic Planning
Customer Resources

wW010307 3
374\C 11918 East Sumner 161-kV 0374.doc



TERMS AND CONDITIONS - =~ =
(New Delivery Point)

SECTION 1 ~COORDINATION 4+ ¢

1.1 Obijectives of Coordination. The parties agree that it is necessary to coordinate.
their efforts‘under this agreement to-en'suire that the following objectives are met:
(a) timely and efficient cormpletion of construction and-connection of the New
Substation to the TVA system, (b) timely and efficient completion of the metenng
-~ installation;, {c)the safe, refiable, and efficient operation of TVA's facilities;

(d) preventioni of any undue hazards to TVA's facilities and operations, and (e) the

“-safety of the parties’ personnel. Each: party will use reasonable diligence in carrying
outits responsxbshtses urider this: agreemen’c and wul notﬂy“the other of any
significant changes in schedule. "~ :

1.2 New Substation Plans and Specifications. ‘Distributor shall consult with TVA in
designing the New Substation and shall use plans and specifications that TVA
coficurs will ensure cenststency “with objectives-(c) and (d) in‘'subsection 1:1 above.
Distributor wWill-design, construct; operate ‘and miaintgin the New Subsiatlon in
accordance wath ge@d modem sractices’ and procedures

H ,i*i‘u

1.3 New Substatlo Preitectwe ‘Sch . Dlstnbu’cor shau also oonsuit with TVA in
plannirig for thé iristallation, operatlon;, esting; calibration, and-mainténance of the
protective séhemiefor the'New Substation. ‘Such protective schemeé shall mclude

. backup protection for ‘the-New Substation in:the évenit of failure of primary .
interrupting devices.* As’a-minimumy backup protection: wolild:involve: equupment
(such as backup relays and fault initiating switches) to trigger operation of
secondary mterruptmg ‘deviees (tymca Iy:remote line breakers).. Distributor agrees

- pettoinstall; operate, oF maiRtain’ any:protective devices without TVA's conicurrence
that ob;ectwes (‘c)ean d ubsechon “1 1 above waﬂ be‘ uiiy met . i

1 4 TVA Rewew Any review by’ TVA of Dtstr butor‘s plans provided fer i this
agreement should not be considered ‘an endorsement that. they are’ adequate for
Distributor's purposes. TVA will not unreasonably ‘withhold its conecurrence following
any such revaew

1.5 Metenng TVA and Dlstnbuior wﬂ! ooordmate thelr work under secnon 2 below
to ’the extent necessary and practlcable R '

SECTION 2 METER!NG

2.1 “TVA's Installation Work. TVA atits expense shall provide and install the .
‘revenue meter and related items necessary-to determine the powerand energy-
taken by Distributor at'the New Substation.. This metering: mstaﬂat«on wail be at a
mutua!!y sattsfactory iocat:on m the New Substatmn Pl e st

WO040706 4
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Distributor’s lnstatlatg'anor;}g. TR

2.2.1 Current and Voltage Transformers. Distributor shall, at its expense and -
in accordance with plans and specifications furnished or approved by TVA,
install the metering current and voltage transformers (furnished by TVA). This
will be done on the source side of any station service transformers and voltage
correction equ:pment -

. Z 2 2 2 Mlscenaneous Facshttes Dsstnbuter shall mstaﬂ aﬂ other facnlmes

required for the-metering installation; including-a prewired meter cabinet.

- {provided by TVA) and the foundation (if necessary) for TVA's meter cabinet,

the-primary connections from the.metering transformers to Distributor's facilities

- and the conduit (together with: any required test boxes) and cable extending

2.-3

, »- 2 3. 1 !nsta!lahon of Circuﬂ
,quaiity ‘monitoring, Distributor shall provide and install (er-have installed) a

from the metering transformer secondaries to the meter cabinet. Distributor will
furnish the supplies and materials-needed under this subsectaon 2.2 2 except
that TVA will fumish the cable and tesf boxes.

Remote Access to Meiennq 1nstaﬂat:on~- splTiL

A metenng purposes mcludmg power

telephone circuit (Circuit) and, if needed; protective conduit extending from
TVA's revenue meter to a location specified by TVA. If TVA furnishes a

‘telephone switcher, Distributor shall install it at an agreed-upon location.

- Distributor installation: of the-Circuit: and ,te!ephone switcher.shall be in-

. _condu;t) atits: expense :

2. 3 2 Dlstnbutos Access to Meter Data.-.TV
. (a).remote access to TVA's metering data through the Circuit and.(b) access to

“accordance:with guidelines and spegifications. furnished or.approved by TVA

Distributor shall install and: Ihen operate and maintain the:Cireuit (and any such
ec he CII'CU itte the revenue meter

A agrees to aﬂow Dlstnbutor '

the metering information,available from the readout display. of the revenue
meter. Use of the Circuit and access fo the readout display will be coordinated

.- between TVA's.and Distributor's operating representatnves to ensure
- -unrestricted telephone access- by TVA for data retnevat purposes dunng such
. -periods as specifled by TVA. - T , ey ,

2.3.3 Remote Access Equipment. Itis recognized that Distributor will need
equipment not provided.by TVA in order to obtain metering data by remote
telephone access. If requested, TVA will assist Distributor in selecting such
equipment, but acquisition of the equipment shall be the sole respons:bmty of
Distributor. . e

2.4 Control of Metering Installation. Except:as specifically provided otherwise in
this agreement (or as agreed:otherwise by TVA), the metering installation shall be
for TVA's exclusive use and control. It may.be used by TVA separately or in.
conjunction with any other metering facilities:of TVA. TVA will place its seals on the
revenue meter and metering facilities in the metering installation, and Distributor
shall assure that those seals are not broken except at TVA's request. '

W040706
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2 5 Mamtenance of Metennq !nstaiiat:on

= .,,;}2 5.1 WA’s Resnonstbmties TVA at its expense shau test cahbrate operate
maintain, and replace thes portcon of: the metering installation provided and
installed by TVA. .

< Eoant

2.5.2 Distributor's Resgonssbltshe As requested by TVA from t|me to ‘ume
‘Distributor at its expense shall:;perform necessary maintenance (including
" making of replacements) ofithe remaining portion of the:metering:installation.
In doing this work Distributor shall furnish the necessary materials, except that
~ TVA shall furnish for installation by Distributor any replacements requrred for
* sthe currentand voitage transformers metenng cabie and test boxes

SECTION 3 - METERING OUTPUTS ‘

3.1 Access to Outputs. Distributor may desire access to metenng outputs from the
metering installation for such purpeses as momtonng and load control, and TVA is
willing to make such access available ‘atno charge. - Accordingly, Distributor may, at
such time as it deems appropnate prowde and install at its expense such additional
facilities as are necéssary for obtaining access to metering outputs. This includes
provision and installation-of cable to'be connected by TVA fo a terminal bleck in-
TVA's meter cabinet. Distributor shall also furnish and install any protect:ve fac;lmes
requested by TVA for the protection of TVA's‘metering installation. . -7 - ¥

3.2 Approval-of Facilities: Distributor shall keep TVA informed as t0 Distributor's
plans for installation of any such additional facilities to the‘extent necessary and:
practicable. ‘Distributor shall neither install any facilities which a@re to ‘be connected
o the metering instaliation nor, once installed, change them without prior written
notification from TVA that such installation or change is sahsfactory to. TVA insofar '
as reqwred for th fe‘and efﬁment operatson of the metenng i stal!ation o

3.3 Noninterference With Metermq In exermsmg access to metenng outputs
Distributor shall not interfere with any opetation, use of, or access ‘to the metering
installation by TVA. In this regard Distributor agrees to immediately modify its
facilities and operations, in any manner requested by TVA 16 avoid any such’
mterference . L A r

3 4 No Warrantv of: Outputs TVA makes o"statement representatson clazm
k guarantee assurance or warranty of any kind whatsoever, mciudmg, but not t!msted
to, representa’aons or warranties, express or ;mphed (a) as to the accuracy or-
completeness ofthe metermg outputs or as to stich ‘outputs’ merchantablhty or
- fitness for any purposes for which Distributor uses or will use them or (byasto
qu antzty kind, character quahty capac;ty dessgn performance comphance wzth
specifications, condition, size, description of any property, merchantabmty orfi f‘ tness
for any use or purpose of any facilities through which the metering outputs are
supplied. Distributor hereby waives, and releases the United States of America,
TVA, and their agents and employees from, any and all claims, demands, or causes
of action, including, without limitation, those for. consequential damages, ansxng out
of or in any way connected with Distributor's use of the metering outputs. -

" WO040708 3
power contractidelivery poinf\Delivery Point T&C.doc



3.5 Termination of Arrangements. The arrangements set out under this section 3,
may be terminated by TVA or Distributor at any time upon at least 120 days' written
notice. As soon as practicable following the effective date of such termination, TVA
will disconnect the cable from the metering installation.

SECTION 4- ADJUSTMENT OF METERED AMOUNTS

If the meterrng mstailatron at the New Substatrcn is not at the pomt of delivery ,
specified in the Power Contract, the metered amounts of power and energy shall be
appropriately adjusted to reflect losses (and non-metered station service or
equipment use, if any) between the point of delivery and the metering installation.
Distributor shall from time to time: furnish TVA with the loss data for Distributor's
facilities needed to allow TVA to make such adjustments.

SECT!ON 5- RIGHTS OF ACCESS

Drstnbutor hereby grants to TVA. such nghts to use Drstnbutors property as are

reasonably necessary or desrrable to enable TVA to carry out its responsibilities
under this agreement. These rights include installation, operation, maintenance,
replacement, removal, and inspection of TVA's electrical facilities and equipment
(rnctudmg meterrng equrpment) msta led m connectron wrth service to Drstnbutor

SECT!ON 6 - OWER REQU!REMENT

Distributor shall at its expense provide the battery and station service power
requirements for TVA’s facilities: and equrpment (mcludmg metenng equrpment)
installed at the New Substatron , L

SECTION 7 - TERM OF AGREEMENT -

Except as othenmse provrded thrs agreement becomes effectrve as of the date of
the agreement and continues. in effect for the term of the Power Contract or any
renewal, extension, or replacement of it. ‘ .

SECTION 8 - RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commissioner, of any officer,
employee, special Government employee, or agent of TVA shall be admitted fo any
share or part of this agreement or to any benefit that may arise from it unless the
agreement be made with a corporatron for its general benefit. Distributor shall not
offer or give, directly or mdrrecﬂy, to any officer, employee, specral Government
employee, or agent of TVA any grft graturty, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 5 C.F.R. part 2635 (as amended,
supplemented, or replaced). Breach of this provision shall constrtute a material
breach of thrs agreement c

SECTION 9 - AMENDMENT

This agreement may be amended only by va writing signed‘ by the parﬁes.

W040708 4
power contract\delivery pointiDelivery Point T&C.doc



03//;‘/

MW _ il

Tennessee Valley Authority, 60 Qusseﬂwl!e Road, Bowling Green, Kentucky 42101-7319

March 9, 2007 /

Mr. Paul Thompson
Executive Vice President and
General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Paul;

I have enclosed two duplicate originals of a proposed letter agreement covering
arrangements for establishment of a 161-kV delivery point of power at its proposed
East Sumner 161-kV Substation from TVA’s Portland-Lafayette 161-kV Line,

After you have reviewed the enclosed documenits, please have the authorized
representative from Tri-County EMC sign both originals and send them back to my
office for further handiing.

If you have questions regarding this agreement, please call me at (270) 846-7041 or
‘Hugh Meyer at (270) 846-7042.

Sincerely,
%/7»77 Collik

Myron'N. Callaham
General Manager
Customer Service
Kentucky

Enclosures



Tennessee Valley Authority, 5045 Ru Ih

November 8, 2007 ()

29
Mr. Paul Thompson

Executive Vice-President and General M
Tri-County Electric Membership Cor j
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

I have enclosed a fully executed original of the Ephanced Growth NCL Amendment:
2007: Agreement for Tri-County EMC’s records. If you have questions regarding this
document, please give me a call at (270) 846-7042.

Sincerely,

%/Ww

Hugh A. Meyer
Customer Service Engineer
Kentucky

Enclosure



‘ "‘AGREEMENT ‘
o - Between - ELL ‘
TR!—COUNTY ELECTRIC MEMBERSHIP CORPORAT ION
TENNESSEE VALLEY AUTHORITY

Effective Date: December 1, 2007+ i TV-52837A, Supp. No. ﬁ? S

TH!S AGREEMENT made and entered mto between TR! COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporatson
created and existing under and:by virtue.of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHOR!TY (TVA), a corporation created and existing under .
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH

WHEREAS, TVA ank\':'l: Distributor have entered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire
reqwrements for electnc power and energy from TVA for resale; and

WHEREAS notwuhstandmg the termanatlon notice dated August 13, 2007, the
parties WISh to supplement and amend the Power Contract in the respects necessary to
reaffirm and revise the Enhanced Growth Credit Program to exclude large loads with
certain Operatln charactenstlcs

NOW ‘THEF{EFORE for and in conSIderation of the premises and of the
mutual agreements set forth below, and sub;ect to the TVA Act, the parties mutually

SECTION 1 - EGCP AGREEMENT AMENDED

Under an agreement numbered TV~52337A Supp. No. 39 and dated May 5, 1994
as amended (EGCP Agreement), TVA and Distributor are participating in an
Enhanced Growth Credit Program (Program) to encourage the fuller and better
balanced development of the resources of the region by applying credits against the
electric bills of certain eligible new and expanding general power customers of
Distributor.

(a) The parties wish to revise the Program in the respects necessary to exclude
large industrial customers that exhibit certain adverse load characteristics
(Nonconforming Loads). Accordingly, effective as of the Effective Date, (i) as is
more expressly set forth in the EGC Participation Agreement Guidelines (December
2007), attached to and made a part of this agreement (Revised Guidelines), the
EGCP Agreement is amended in the respects necessary 1o provide that the
definition of Customer provided in Guideline 1.1 shall be not deemed to include

WO72407 C12392
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Nonconforming Loads, and (i) all feferences 1o “Guidelines” in the EGCP
Agreement shali be deemed to refer to the Rev:sed Gurdehnes

(b) lt is expressty recogmzed and agreed that Drstnbutor wrll contmue to app!y the
credit amounts provided for in the Gurdeimes to any Customer which is eligible to
receive credits under a Participation Agreemen’t entered into prior to the Effective
Date of this agreement. /

SECTION 2 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contract and the termmatron notrce shall be of no force and eﬁect

{N WITNESS WHEREOF the pames have caused thrs agreement to be )
executed by their duiy authonzed representatrves as of the day and year frrst above a
written. ST e s R AR T R e a

TRI-COUNTY ELECTRIC MEMBERSHIP
CORPORATION

- Sehior. Vice President |
- Pricing and Contracts

W072407 C12392 2
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EGC PART!CIPATION AGREEMENT GU]DELINES
' s (December 2007): e

GUIDELINE 1- DEF!NIT[ON OF TERMS _

A ?}‘Zr

As used rn these gmdehn s

1.1 "Customer" shall mean a customer of Drstnbutor purchasrng power under one
of the followrng rate scheduie P NSERE o R

(a) Standard Serwce Schedu!es GSA GSB GSC or GSD
(b) Tame-of—Day Servrce Schedules TGSA TGSB, TGSC or TGSD,
(c) Standard Manufactunng Servace Schedules MSB MSC or MSD or

o (d) Txme of—Bay Manufactunng Servrce Schedufes TMSB TMSC c‘ 'MSD

: except thaft "Custcmer“ sha!! not be deemed to mclude customers iak:ng servrce
under the seasonal service provisions of schedules GSA or TGSA. (Al references
to a rate schedule in this Guideline 1.1 shall be deemed to refer to that schedule as
modified, changded; replaced *or adjusted: from ’ame to ’nme 1n accordance wrth the

| Further “C storer” shaﬂ nct:ﬁe deemed fo rnclude custbmere thh a iciai ccntract
- demand of more-than 50 MW:and with orie or more of the’ foiiowxng iead
characteristics (Nonconforming Loads): R

B (r) expected

oad :sw;ngs cf approxlmate!y 50 MW or more and ramp rates of

E a(u)':ioads‘l wimi expected dail

reactive ipo{"r".re'r ramp rates o'f.f 50 MVAR or more
- per minute, ECTRIREEI SRR A AL T

(i) loads known tc create ;\L/“c’lrage ﬂrcker exceeding the hﬂmrts set out in the
'instn‘.ute of Electrrcaland Eiectronics Engrneers (%EEE) Standard 1453 or

Yy
H LY R

(rv) Ioads known to create harmemc current dxstortrens exceedmg me !;mrts set
out in IEEE Standard 519;

provrded however sthatrfdr aaurposes of sdeiermlmngie‘ ’ SHEE
Nonconforming Load that is expanding: under Guideling 3, if in TVA's: soie
discretion, the expansion load itself exhibits no Nonconforming Load characteristics
(without regard fo size), the expansion foad could qualify for credits under the
Program.

1.2 "Power Supply Contract" shall mean a contract between Distributor and a
Customer for the sale of power through a specific delivery point.

W072407
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1.3 “Participation Agreement™ shall mean an agreement entered into between
Distributor and a Customer in accordance with Guideline 2 or Guideline 3 below.

1.4 Contract Demand

1.4.1 Standard Service. Under a Power Supply Contract with a Standard
Service Schedule, "Contract Demand" shall mean the amount of firm power
made avallable under that contract

4 1 4 2 Txme of»Day Servrg_ Under a Power Suomv Contract w:th a Tnme—of-
Day Service Schedule, "Contract Demand” shall mean the amount of firm
power made available under that contract during onpeak periods.

1.5 Actual Firm Demand - - © 57 o el

1.5.1 Standard Service. Under a:Power Supply Contract- with a Standard
Service Schedule, "Actual Firm Demand" shall mean an amount equal to the
..~ highest billing demand. for firm:poewer in any month.computed under the Power
Supply Contract but without regard to the exception language (Demand
- Ratchet) set out in.the sectaon headed ”Determmatron of Demand" of that rate
‘ zxschedu!e “ 1wl S oo

t 5 2 Ttme of-Day Servzce Under a Pewer Su_pmv Contract w:th a Ttme of-
Day Service Schedule, "Actual Firm Demand?shall mean-an.amount equal to
the highest onpeak billing demand for firm power in any month computed under

- the Power Supply. Contract but without regard to-the exception: language
(Demand Raichet) setout inthe sectron headed “Determmatren ot Demand“ of
that rate schedule. e PTG R Y R

1.6.."Base Amount" shall mean-the-highest Actual.-Firm Demand established at the
Customer's delivery point during the: 12-consecutive-month: period immediately
preceding the effective date of the Participation Aagreement. (In the event that the
necessary demand.metering data:is:not:available for any-part of such a period,
Distributor and TVA will jointly develop a reasonable approximation:of the metered
demands necessary to determme a partrcular Base Amount )

1 7 “Total ’Metered Demand‘- shai mean the hsghest average durrng any*30~
consecutive-minute period beginning or endmg ona clock hour of the totai !oad at
the: Customers delivery. pomt metered:in kW. .. Sty TR

1.8 "Total Metered Base Amount" shall mean the hrghest Totai Metered Demand
established during the 12-consecutive-month period smmedrate y precedmg the
eﬁectrve date of the Partxcxgatron Agreemen ' CEnel S

W072407 2
Programs\EGCP\Guidelines 2007



-~ 1.9 "SIC Customer" shall mean a Customer with a Contract Demand of at least
100 kW using power, iaken under a written Power Supply Contract to conduct
activities which are classified with one of the following 2-digit Standard Industrial
Class;f:catton (S!C) codes

,,;Mmmg 10through 14 mclusxve T
B n Manufacturing 20 through 39, mctussve
+ «Division E: .-  :40.--Railroad Transportation . : SRS
42 - Motor Freight Transpoﬁatnon and Warehousmg
44 - Water Transportatlon
-51 45 = Transportation by AH‘

It is recognized that the above SIC codes have been se!ected to encourage new
and expanded-electrical loads in cases where the price.of electricity has a
particularly significant impact upon location, expansion, or fuel'choice decisions.
TVA may from time to time, by written notice to Distributor, modify the above listing
‘of SIC:codes when it deems:it necessary to.do so in order to better serve such
.. purpose. . In.addition,-in the event that TVA determines that a particular Customer is

.. within the intended scope. of the EGC Program but is excluded only because of the
‘technical definition of an SIC code category, TVA and the Distributor may-agree to
consuder that Customer to be an S!C Customer

lectric £ ustomer“ sha!l mean a Customer Wlth a Contract Demand of at
ing: power under awritten Power Supplv Contract whe re

(a) the Customer's‘space condmonmg is accomphshed soleiy by an a!l eiectnc
heating, ventilating, and air condltlonmg system (HVAC System)

(b) at least fifty percent (50%) of the Customer s intenor ﬂoor space at that
location is heated and cooled by the all-electric HVAC System;.and =~

.. {c)atleast fifty percent (50%) of the rated electric load served under the Power
Supply Contract is for interior lighting, cooking, and the HVAC System.

GUIDELINE 2 - NEW CUSTOMERS - ... . - 00 o v

2.1 Qualification. An SIC Customer or an All-Electric Customer IS ehguble {o enter
mm a Participation Aqreement under 22 below if the Customer

(a) ml,lates operatlons at an entxreiy new facmty through a new dehvery point, or

(b) restarts an existing facility with no current Contract Demand Wthh has been
.. operationally shut down for a penod of at ieast 12 consecutlve months

2.2 New Customer Pamcapatlon Aqreement To partlc:lpate m the EGC Program a
~-.Customer qualifying under 2.1:above must enter into a Partici patlon Aqreement
The Participation Agreement shall: I L

w1 (@) be in-a form furnished-or approved by TVA;
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-~(byinclude (i) a certification by the Ctistomer showing that it qualifies under'2.1
~ -above and (i) a requzrement that the Customer prompﬂy notufy D:stnbutor of
“5ivany change in any aspect of such qualifying status jf; EEE

(c) provide for a monthly credit to the Customer for the tfme penod and inthe
credit amount specified in Guideline 4.2, 4.3, 4,4, or 4.5 below for ‘each kW of
the Customer's Actual Firm Demand'in the month (up to and including the kW
amount of the ntracz Demgnd) prowded however ‘to recelve a credit in any
month

(i) an SIC Customer must"es;t’abhshﬂ an-‘Ag’ ug"i Firm Demand of at least

100 kW in that month and ‘

(u) an All—Electnc Customer must es’tabhsh an Actua! Furm Demand of at
!east 250 kW m that menth - y «

i -i-«(d) prowde That a Customer bﬂle under part 2 of the section of schedu!e GSA
i or TGSA entitled "Base Charges™ shal ‘not'receive a credit in-any month which
o exceeds fifty percent (50%) of i‘he 114t ‘ntf of the charges blﬂed to the Customer

raunder that section; and !

(e) provide for the automatic termmahon of the Part«cnpat:on Aqreement if the
- LxCustomer (i) does not'qualify for.a'credit under (¢);:and where’ apphcab!e
(d), above within. 12:months of the effective date of the Patticipation’ Agreement
or (i) ceases at : any txme to qualify for partxcnpatlon |n the EGC Program under
2.1 above E 5 ~

GUIDELINE 3 - W‘ -

3. 1 Qua lﬁcatson

T3 SIC Custorner” A SIC Custonier is eligible to enter mto a Part c;gatlo
Agreement under 3.2 below if the Customer -

(a) initiates an expansion of its facilities served through an existing delivery
pount and

« (b) on or: before the eﬁectzve date of the Partuc Datnon Aqx_fe_ ent, enters
into a written Power Supply Contract specifying a Contract Demand which
is.at least:100 kW greater than the Base Amount applicable for that
Q_u_s_t.o_m_e.c

3 1 2 Aﬂ Eiectnc Custemer An AH—E!ectrxc Customer is ehgible to enter into a
Pamc:oatlon Aqreement under 3 2 be ow |f the Cugtome o )

(a) mmates an expan31on of lts faculmes served throug” "an exnstmg dehvery
point, and = iR SR

(b) on or before the effective date of the Participation Agréement, enters
into a written Power Supply Contract specifying a Contract Demand which
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