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ELECTRIC CORPORATION 

From: 

CORPORATE FILES VAULT 
CONTRACTlAGREEMENT SUBMITTAL FORM 

Barbara Harwood Date: 11/18/2010 

'Please fill in the appropriate data to accompany contracts, agreements and amendments for entry into the 
Syistem and ,placement in the Corporate Files vault. 

ContractlAgmmnUand Amendment Number: 

Conpact Administration File tdentincatlon Number: 120.0.62.3 . .  

Originator (Person's Name) : Mark Bailey -. - 

Department: Administration 

. .  - . ._-  Subject mibit  A - APM Setvices of Bilateral Agreement 

Vendor Nme: ACES 

DATES - DOCUMENT: 6/16k009 

- - .  . 
.. - --  Board Appfoval: 

RUS Approval: 

KPSC ,Approval: 

Retention/Review/Closing Date: Permanent 

SUPPLEMENTAL DATA: Exhibit A - APM Services supersedes former Exhibit A 

WorkOrder: . Location: 

* NOTE: This ''Contract Agreement Submittal'' is found in the Corporate Documents tab of the e.mployee portal 
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G;, 2.3 

- EXHIBIT A - APM Servi~ce~ 

This Wlibit Adated 8s of June 16,2OO9, is  keby incOrp0rated into the Bilatenal Agmment 
between Member and APM, and h b y  supersedes the prior Exhibit A, but incorporates any and 
all Adda#fum to the prim Exhibit A irrt0 this Exhibit A. The BilzrteSat Agreement together with 
this new ExtnTbit A shstl COIXSfitllite the - oftht!e!3withregardtotheS&m. 
Member hereby k.rdicates, by checking the appropnrzte - boxes,tht?sezrvicesAPMwillpravidefm 
Member. Member aad APM may amend thh Exhibit A, fhm time to the ,  to wdom to the 
needs of Member and the Services provided by APM corlsistent with Section 1.3. Member and 
APM shall cOOperSte and -de sufficient notice of any pending change m the sesvices 
sekcted by MunberorproVidcd by APM. Notwitlsmdhg anyfhiq@, tothe contrary herein, the 

times bepursuantto, subject to, aWi onlyto the extent authoxized by the Risk Controls. 
designittion of APM as Member’s ageat andlqmfmml ‘veto pafonn the Servioa shall at all 

L Tmdhg and Coanterpartv Controls and Risk Polides: 

(gl 1) C W i t  Amilysis and Cormterparty Monitoring: APM will dp and monitor the on- 

upon request. Periodic reports will be provided and adit watch idomation will be sent 
to selected Member staffvia email and posted to the Member oaly Website. Coal and 

.. going finrmlrint viability of the Mambsr’s power, I,lmraI 

lcmissidnallawance trading courrterparties canbe added at the Member's requtst. 

and )insncial c o q  

El 2) Credit Exposure Monitoring and Management: APM will provide coumxerp~xty exposure 
monitpting; Qedit risk +rt& mmgh&s crnd colla;teral- @ces 
cammen? with approved credit limits and a credit policy mutually tqyeed to by the 
parties. 
- .  

crepit Negoti8tions: APM, as Member’s agent? shall negaiatc or assist in tbe m g M m  
ofcredit temcs incfudod ill OT structured amtracb with the exception of I 
negoti;atingwith other APM clients (due to aconfIid of intenst). APM will serve as an t 

! active advocate of the h4em?m in the credit community including amtact coordinated 
with dy M u n k  with: counterparties, ISO/RTOs, credit =ling agencies, the Committa: I 
o f c b i e f R i s k ~ c e R , l & d r e ~ b o d i g e t c .  ! 

Be (=nnnnec$ I 

I 
Master Apunent Negotiations: APM, as Member’s agerrt, will negotiate or assist in the 

interest). APM will Administer the process from W o o  to coadract execution on a 
timely basis, and provide periodic status reports as requested by Member, V i  this 
serviw APM facilih3;testbtestabWofMamber-e a n d m  accounts. 

nqphtion of prwisions betweea Members and ooamtqmtics for stsndardvled * e r m e o l  
contmts with the exceptbn of negotiahg with other APM c h  (due to a oonflictof I 

I 

‘m --Agreements: APM wiu administer tiletamsofpowa, na 2) contr;lrctA(bnuustrrrtl 

procedures to ensure appwpriate oversight and admk&m& ’on of the following 

. .  
nahnal gas, and jkandal derivative coxmaas. Such sdministration iucludes developing 

I 
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provisions: contract execution, modification and tenmination, authorized signatories, 
&huh, assignments, and notices. 

[XI 4) s w -  - Contmct Evaluations: APM, at the request of the h k x h ,  
in theix entiresy including: p r i a  deiivcry evaluates s&wtmxUustomhd 

terms, contract flexibility, missing provisions, legal provisions, etc. 

0 5) coal Supply, Coal Trsnsportation and Emission Allawance Contract Negotiations: NM, 
as curtrrmep's 
counterparties for co1[lLtfBcts involving coal, cad cransportation and emission allowances, 

will assist in negotiation of pmvisions between c1L1Ftomefs and 

El 1) Deal Capture and Valium: APM will capture all hmnsactions, executed by APM OT 

captused in the APM risk mimagan& systems completely, ammitely, and W y .  For 
brsnsacbions executed by MM, c o m o n  of transac~ 'om (excludhg hourly and 
inkaday tmsactions) as weIl as voice rtcofdings wilI be maintained. T I x  voice 
~ d w r i t t e n c o n f m n a t r  *ems serin to validate the c x i m  and L~CCU;IZLC~ of all 
transactioas. Tradingco~lviolationswillberepwrtEdendaddressedonatimelybasis. 

a0 2) Limits aod Authority Poiicy COmprianCe Monitaring: APM's Trading Control Department 
will monitor all .trading activity ficompliance with both the Member's @adinj~ aatboniry 
policies and the htmd APM Trading Authority Policy. Exceptions to the trading 
authority policies are reported to A M ' s  Risk Managemcrad Cwunitree (RMC). The 
APM RMC dmmina the amff.opnate ' discipfinaw actian for all violations by APM's 

thosethattheMf2IXlbWrequestsAPMtosdminisda ,and ensure that these transactjonsare 

ptxsOme1 ia Bccord8zIce with a ' s  sanctiom Policy. 

m 3) Ma&*MaKlUt valu8tians: APM will d- tp .market  designated farwatd transactioxLs 
on a daiiy basis, ~lu: mark-- gainl~oss of f i  positions is a component of 
the total credit exposure the Member has with each of its counterparties. 

D. IRiskManaeemeu t and Training 

El 1) Risk Maaagement Policy Developmat: APM v d  assist and facilitate the procas; of 
policy d d m  for the Member. Policies includc: magy risk nnanagement, credit, 
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CONFIDENTIAL & hROPRIETGRV 
. f  

n. PortfolioMan apement and Operations: 

(a) 'The p]anrtinn. negotiating, purchasing, and selling of electric power and en- or 
any natural gasthat is autharizedto be purchmd and/or sold by AFM, 

(d) Thebuyingotanangiingofaaaualgas@ampmWb 'on services or capacity in ordet 
to effectuate delivery or sale, from a receipt or delivery point to or firm Membcr's facility, of 
natural mthat is aut&mizd to bepmhased and sold by APM; and 

(e) TfiEncgotiation and resolution of any disputa which m y  arise in the normal 
course of business bawetn APM asd my agent$ broker, or t a y  seuixlg M purdms@ short.. 
tam elsctric power and magy or nanaal gas as a result of this Agreement, provided thea any 
dispatap shall not be d e d  without the prim consent of Member. 
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, 0 4) 

IID 1) Power Trmmissh Sdmiubg and Tagging (Energy Exeartion Service): APM will 
p r o v i d e p h y s i c a l s d d d i n g 8 n d ~ o f t r a d i n g M e s .  

El 2) Tpvmnkim Analysis (NmFTR): APM will provide physical tnmsmsa - 'onanaly@sof 
avltilability fbr the short, mid, arrd long-term planning horizons in COMbChion with the 
Member's energy s m q y .  Anslyses include the revim of braasmrs~r ' 'on availability 
posting on OASIS (or srimilra systan), s8Exmdsccy ofking8 ficm! ow1[1er!3 of arniirmed 
transmissonrightq d the aptionatity of exhtingt * 'onrights. 
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Wements: 

W5) RcportiaLT:AFMwillpn>videstandaniued ' reportstom#1theMembcr'smeds. other 
CUStOmiZCd nports will bt pnparcd at the Member's request sad, at APM's option, at 
Meinba's cast, 

IV. PortfoIioMod ding and Risk AnaMics Cl Rater:  

k P O d Q M O  ModdbIE 812 d TFansaction 

(XI 1) Standatd Portfolio Modeling and Risk Analytics: APM will provide a jmtfblio model as 
a tool desi.pdto p r o v i d e  the Member with a co 

i) Dcmomtrate G O ~  and risk tradeofEs associated with hedging wes; 
ii) Assist in demmidq the best fit for various portfolio produas (base, 

8 
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m 7 )  Reporting: APM will develop ILuxmous wri#a reports providing recomrnenAntin@ 
advice, isfmmrdrion or evaluations, dah nxluests, moxrthly risk reports and other 

9 
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V. Ad Hoc Consulting, State lReeurzr tom Ruta 'cipation 
and Other Services: 

10 
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VI. Member Annual Service Fees:( 

11 
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ELECFRIC CORPORATION 

Your TRlrban fiwf (lmrann & 

CORPORATE FILES VAULT 
CONTRACTlAGREEMENT SUBMllTAL FORM 

From: Barbara Hawood Date: 3/23/2010 

*Please fill in the appropriate data to accompany contracts, agreements and amendments for entry into the 
system and placement in the Corporate Files vault. 

ContracWAgreementland Amendment Number: 

Contract Administration File Identification Number: 150.0.62.1.1 

Originatw (Person's Name) : Ballev 

Department: Administration * 

Subject: Modification to Amendment to Bilateral Agreement 

Vendor Name: Alliance Cooperative Energy Services Power Marketing LLC 

/ 

DATES -- DOCUMENT 11/2/2009 

Board Approval: 

RUS Approval: 

KPSC Approval: 

Retention/Review/Closing Date: 

SUPPLEMENTAL DATA: Modifications to Amendment to Bilateral Agreement 

Work Order: Location: 

* NOTE: This "Contract Agreement Submittal" Is found in the Corporate Documents tab of'the employee portal 
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AGREEMENT: 

I M. Bailey 

Numerical File #: 

~ 

11 50.0.62.7.1 - f 

_-___-I__-- -_I_ ----- -- _1 

(150.0.62.1 ,I _-______ 1 
DEPT 
l&dm VENDOR: 1 

)Alliance for Cooperative Services Power Marketing, LL "APM" I 
Subiect 
)Modification to Amendment to,Bilateral Agreement for Additional Unwind Services I 
Dates: Amendment: Work Order # 

Description: 
- - ~ , _ - _ _  -JD (Modification to Amendment 

_ - - ~ - - . -  

(This Modification to Amendment to Bilateral Agreement for Additional Unwind t 

Page 1018 #Name7 
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MODIFICATION TO THE AMENDMENT TO THE BILATERAL 
AGREEMENT FOR ADDITIONAL UNWIND SERVICES 

This Modification to the Amendment to the Bilateral Agreement for Additional Unwind 
Services (“Modification”) entered into this Znd day of November 2009, modifies the 
Amendment to Exhibit A of the Bilateral Agreement dated April 23, 2009, by and 
between Alliance for Cooperative Energy Services Power Marketing LLC (“APM”) and 
Big Rivers Electric Corporation (“Big Rivers”). The Parties agree as follows: 

1 ,  The Parties hereby agree that the following paragraph 2(a) shall substitute and 
replace the original paragraph 2(a) of the Amendment to the Bilateral Agreement for 
Additional Unwind Services dated April 23,2009, and such modification shall relate 
back and be effective as of April 23,2009: 

“2(a) Pixed Unwind Service Fees: Big Rivers shall pay to APM monthly fixed 
Unwind Service Fees in the amount of Thirty Six Thousand Dollars ($36,000) due 
and payable on the first day of the month beginning on the first day of the month 
following the closing date, July 16, 2009, of the Unwind through and including 
December 31, 2009. Fees for the month in which the Unwind closing occurs will 
be based on the prorated number of days remaining in the month and shall be due 
and payable ten days after the closing date,” 

IN WITNESS WHEREOF, the Parties have caused this Modification to be 
executed and delivered as of the above Date. 

ALLIANCE FOR COOPERATIVE ENERGY BIG RIVERS ELECTRIC 
ER MARKETING LLC 

Mark Bailey 

Title: President and CEO Title: President and CEO 

I 
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CORPORATE FILES VAULT 
CONTRACTlAGREEMENT SUBMl'ITAl FORM 

From: Barbara Harwood Date: 3/23/2010 

*Please fill in the appropriate data to accompany contracts, agreements and amendments for entry into the 
system and placement in the Corporate Files vault. 

ContractlAgreementland Amendment Number: 

Contract Administration File Identification Number: 150.0.62.2 

Originator (Person's Name) : Bailey 

Department: Administration 

Subject: Amendment to Bilateral Agreement 

Vendor Name: Alliance Cooperative Energy. Services Power Marketing LLC 

DATES - DOCUMENT: 2/23/2010 

Board Approval: 

RUS Approval: 

KPSC Approval: 

RetentionlReviewlClosing Date: 

SUPPLEMENTAL DATA: Amendment to Bilateral Agreement 

Work Order: Location: 

NOTE: This "Contract Agreement Submittal" is found in the Corporate Documents tab of the employee portal 

@&YBJ l?JkQ.&&R12-00535 
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Numerical File #: 

This Amendment to Bilateral Agreement amends by supplementing that certain 
Exhibit A dated 6-16-09 to the Bilateral Agreement. See complete details for all 
information relating to this agreement. 

AGREEMENT: 
(150.0.62.2 

VENDOR: 

1 .  

DEPT 
)A& I 

M. Bailey 

pull1 1 

)Alliance for Cooperative Energy Services Power Marketing LLC "APM" 1 
Subiect 
hmendment to Bilateral A. for Limited Generation Dispatch & Add. Miso Reiated Sew1 

I I 

Page 1019 #Name? 
Case No. 2012-00G5 
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AMENDMENT TO THE BILATERAL AGREEMENT 

SERVICES 
* FOR LIMITED GENlERATION DISPATCH and ADDITIONAL MISO RELATED 

This Amendment to the Bilateral Agreement for Limited Generation Dispatch and 
Additional MISO Related Services (“Amendment”) is entered into this 23’d day of 
February 2010 (“Amendment Date”), and amends by supplementing that certain Exhibit 
A dated June 16, 2009 to the Bilateral Agreement, by and between Alliance for 
Cooperative Energy Services Power Marketing LLC (“APM”) and Big Rivers Electric 
Corporation (“Big Rivers”). 

Mutual Undemtanding of the Parties und Background Statement 

In order to obtain a source of Contingency Reserves to enable it to satisfy mandatory 
reliability standards as established by the North American Electric Reliability 
Corporation (NERC), Big Riversahas filed an application to join the Midwest ISO. The 
approval of Big Rivers’ MISO application i s  subject to a number of prerequisites, 
including but not limited to, approval by the Kentucky PUbIic Service Commission, 
approval by the Federal Energy Regulatory Commission (FERC), and reaching 
acceptable agreements in several contractual negotiations. Consequently, Big Rivers’ 
integration into the Midwest IS0 system is subject to certain federal and state regulatory 
and creditor reviews and approvals. In addition, Big Rivers has non-jurisdictional 
customers whose loads and transmission facilities are integrated with and embedded in 
the Big Rivers Balancing Authority that may require modifications to existing power 
supply contracts prior to the completion of Midwest IS0 membership. 

As part of APM’s Services, APM will continue to seek alternatives to Big Rivers joining 
MISO in order to obtain a source of Contingency Reserves, given the risk associated with 
such a decision, Coinciding with the search for suitable alternatives, this Amendment 
provides for APM to beg4 the implementation of Big Rivers’ portfolio into the Midwest 
ISO. 

In the event Big Rivers is unable to fully integrate into the MIS0 for any of the reasons 
cited above and provided Big Rivers provides written notification to APM of their 
inability to integrate into MISO, then this Amendment will be modified. 

The Parties agree that APM shall perform the following additional Services for Big 
Rivers: 

1. Incremental Services Provided: 

A. Limited Generation Dispatch Services 

Big Rivers has targeted becoming a Transmission Owner of MISO on September 
1,2010. At such time or as otherwise agreed by the Parties, APM will provide the 
following Limited Generation Dispatch Services: 

Case No. 2012-00535 
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(i) Develop and submit biddoffers fiom APM’s economic optimization 
model for next day using Big Rivers’ load forecast, EMS, and generation data as 
inputs; 

(ii) 
scheduling, physical gas and all other MISO transactions; 

Coordinate daily with Big Rivers in regard to transmission anaIysis, 

(iii) coordinate unit availability, planned and unplanned outages, ramping and 
other unit specific characteristics with Big Rivers Energy Control, Big Rivers 
Energy Services, and MISO; 

(iv) The Parties shall identify and address their respective reliability 
responsibilities pursuant to the NERC’s Electric Reliability Standards through 
either a delegation agreement executed by the Parties or a letter from Big Rivers 
advising APM that Big Rivers shall fulfill all reliability requirements; and 

(v) Submit offers to MISO for Big Rivers’ reserve obligations, 

B. Additional MISO Related Services 

FTR Evaluations: APM will evaluate financial transmission rights for Big Rivers 
use in hedging in the MISO market. .APM will utilize a fundamental supply and 
demand model linked to a transmission simulation model to develop FTR 
evaluations and hedging strategies for Big Rivers. 

2. SeDaration of Responsibilities: 

The Parties agree that APM shall not monitor or provide services related to 
managing the Generation Control System (GCS) via the Inter-Control 
Communications Protocol (ICCP) communications link as such h c t i o n  shall be 
managed by the Midwest IS0 (“MISO”). APM shall not be responsible for 
Critical Asset xnfrastructure as defined by NERC since the GC$ shall not be 
inside of Big Rivers’ defined electronic perimeter and will not be subject to the 
El&c Reliability Organization (ERO) critical infrastructure protection 
stan&ds. 

2 Case No. 2012-00535 
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3. Service Fees: 

- Fees: Big Rivers shall pay to APM the following Monthly Service Fees: 

(i) Jimlementation Service Fees: Big Rivers shall pay APM a monthly fixed 
fee for Implementation Services in the amount of Thirty-Two Thousand 
Five Hundred Dollar ($32,500) payable in six equal monthly installments 
beginning February 201 0 and continuing through July 2010. 

and 

(ii) Fees for Limited Generation DisDatch and Additional MISO Services: Big 
Rivers shall pay APM a monthly fixed fee in the amount of Ten Thousand 
Seven Hundred Ninety-Two Dollars ($10,792) for the Limited Generation 
Dispatch Service and the:Additional MISO Related Services, beginning 
September 01,2010, or as'otherwise agreed by the Parties, and continuing 
through December 31, 2010, thereafter the Fees sM1 be determined 
pursuant to the terms of the existing Bilateral Agreement. 

IN WITNESS WHEREOF, the Parties have caused this Amendment to the Bilateral 
Agreement for Limited Generation Dispatch and Additional MISO Related Services to be 
executed and delivered as of the above Amendment Date. 

ALLIANCE FOR COOPERATIVE ENERGY BIG RIVIERS ELECTRIC 
SERVICES P,OWER MARKETING LLC CORPORATION 

By: D#b i By: McT '' 

. Tudor Mark A. Bailey 

Title: President and Chief Executive Officer Title: President and Chief Executive Offi er 

Date: Date: 426 /m 
I / -  

3 Case No. 2012-00535 
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CORPORATE FILES VAULT 
CONTRACT/AGREEMENT SUBMITTAL FORM 

From: Barbara Harwood - Enterprise Risk Dept Date: IO-Jan-I2 

*Please fill in the appropriate data to accompany contracts, agreements and amendments for entry into the 
system and placement in the Corporate Fifes vault. 

ContracffAgreementland Amendment Number: 150.0.62.5 
0. 

Contract Administration File Identification Number: 

Originator (Person's Name) : Mark Bailey 

Department: Administration * 

Subject: Exhibit A - APM Services 

Vendor Name' ACES -Alliance For Cooperative Energy Services Power Marketing LLC 

DATES - DOCUMENT; Jan-12 

Board Approval: 

RUS Approval. 

KPSC Approval 

Retention/Review/Closing Date: Permanent 

SUPPLEMENTAL DATA: New Exhibit A takes the place of previous A to Bilateral Agreement 

Work Order: Location: 

* NOTE: This "Contract Agreement Submittal" is found in the Corporate Documents tab of the employee portal 
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CONFIDENTIAL & PROPRIETARY 

IBPT A - APM Services 

This Exhibit A dated and effective as of January 1,201 2, is hereby incorporated into the Bilateral 
Agreement between Member and APM, and hereby supersedes and replaces the prior Exhibit A. 
This Exhibit A shall also incorporate that certain Agreement on Coordination and Delegation of 
Responsibility for Compliance with Electric Reliability Standards, as amended, between the 
Parties. This Exhibit A also incorporates the Agency Agreement between the Parties, if 
applicable. The Bilateral Agreement together with this new Exhibit A shall constitute the 
understanding of the Parties with regard to the Services. Member hereby indicates, by checking 
the appropriate boxes, the Services APM will provide for Member. Member and APM may 
amend this Exhibit A, from time to time, to conform to the needs of Member and the Services 
provided by APM consistent with Section 1.3 of the Bilateral Agreement. Member and APM 
shall cooperate and provide sufficient notice of any pending change in the Services selected by 
Member or provided by APM. Notwithstanding anything to the contrary herein, the designation 
of APM as Member’s agent and representative to perform the Services shall at all times be 
pursuant to, subject to, and only to the extent authorized by the“Risk Controls. 

I.  Trading and Counterparty Controls and Risk Policies: 

A. Credit 

Credit Analysis and Counterparty Monitoring: APM will analyze and monitor 
the on-going financial viability of the Member’s power, natural gas, financial, 
emission allowance, and coal counterparties and any other counterparties upon 
request. 

Credit Exposure Monitoring and Management: APM will provide counterparty 
credit exposure monitoring; and collateral management services consistent with 
approved credit limits in accordance with either a Member‘s credit policy or a 
procedure that is mutually agreed to by the parties. On a daily business day basis, a 
Combined Credit Exposure Report and a Threshold Report will be posted to the 
Member Only Website. Periodically, APM’s Recommended Trading Restriction 
Report will be sent to selected Member staff via email and posted to the Member 
Only Website. Coal and emission allowance trading counterparties may be added 
at the Member’s request. 

Credit Negotiations: APM, as Member’s agent, shall negotiate or assist in the 
negotiation of credit terms included in standardized or structured contracts with the 
exception of negotiating with other APM clients (due to a conflict of interest). 
APM will serve as an active advocate of the Member in the credit community 
including contact coordinated with the Member: counterparties, ISO/RTOs, credit 
rating agencies, energy credit risk management associations/coalitions, lenders and 
regulatory bodies, etc. 

Credit Reports: On a daily business day basis, a businesshews email will be 
distributed to selected Member staff. On a monthly basis, a report on bond spreads 

Case No. 2012-00535 
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CONFIDENTIAL & PROPRIETARY 

and credit default swaps will be distributed to selected Member staff. Every 6 
months, or more often if specifically requested by Member, a Capital Adequacy 
Report will be distributed to selected Member staff. 

ISORTO Credit Monitoring Service: APM will sit in on all credit-related 
ISO/RTO meetings that APM's Members participate in, either in person or via 
conference call. APM will periodically distribute to selected Member staff a report 
on the activities and/or issues pertaining to each of these meetings, whenever they 
may take place. 

B. Contracts 

Master Agreement Negotiations: APM, as Member's agent, will negotiate or 
assist in the negotiation of provisions between Members and counterparties for 
standardized energy contracts with the exception of negotiating with other APM 
clients (due to a conflict of interest). However, when negotiating standardized 
energy contracts between APM clients, APM will facilitate and offer explanation of 
provisions for both parties. APM will administer the process from initiation to 
contract execution on a timely basis, and provide periodic status reports as 
requested by Member. Within this service, APM facilitates the establishment of 
Member brokerage and NYMEX accounts. 

Contract Administration - Master Agreements: APM will administer the terms 
of power, natural gas, and financial derivative contracts. Such administration 
includes developing procedures to ensure appropriate oversight and administration 
of the following provisions: contract execution, modification and termination, 
authorized signatories, default, assignments, and notices. 

Contract Monitoring - Master Agreements: APM will monitor master 
agreements for compliance with APM delegated trading activities. This includes 
oversight and procedures for entering commercial provisions into APM's risk 
system, confirmation processes, notifying traders of contractual relationships, and 
monitoring/mitigating and reporting trading violations of commercial contract 
terms. 

Structured/Customized Contract Evaluations: APM, at the request of the 
Member, evaluates structuredcustomized contracts in their entirety including: 
pricing, delivery terms, contract flexibility, missing provisions, legal provisions, 
etc. 

Contract Service - RTO Applications: APM, at the request of Member, will 
initiate the RTO application process, This service will include initiating and 
completing, with Member's assistance, the necessary forms and filing the 
application with the applicable RTO. APM will also provide any necessary follow- 
up with the RTO until the application is approved and the APM Member is granted 
membership or market participation status. 

2 
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CONFIDENTIAL & PROPRIETARY 

C. Trading Control 

1 )  Trade Capture and Validation: APM will capture all transactions executed by 
Member as requested. In addition APM will review all transactions captured in the 
APM risk management systems to ensure the transactions are captured completeIy, 
accurately, and timely. APM will perform various tasks to validate the accuracy of 
the transactions captured in the risk system. These validation processes include 
transaction confirmations and reconciliations to external transaction sources. 

Policy Compliance Monitoring: APM’s Trading Control Department will 
monitor all trading activity for compliance with both the Member‘s trading 
authority policy and the internal APM Trading Authority Policy. Exceptions to the 
trading authority policies are reported to APM’s Risk Management Committee 
(RMC). The APM RMC determines the appropriate disciplinary action for all 
violations by APM‘s personnel in accordance with APM’s Trading Sanctions 
Policy. APM’s Trading Control Department will also monitor a Member’s 
compliance with its hedge policy in coordination with the APM Structuring 
department via its monthly portfolio modeling reports. 

3) Forward Curve Development and Mark-to-Market Valuations: APM will 
develop various forward curves to enable it to mark-to-market its Members’ 
forward transactions on a daily basis, The mark-to-market gaidloss (mark-to- 
market exposure) of forward positions is a component of the totai credit exposure 
Member has with each of its counterparties. 

4) Reporting: APM will prepare various reports regularly and post such to the 
Members Only Website or provide them directly to the Member. These reports 
consist of trade data reports, mark-to-market valuations, and various forward price 

.curves. Other customized reports will be prepared at Member’s request and, at 
APM’s option, at Member‘s cost. 

D. Risk Management and Training 

1 )  Risk Management Policy Development: APM will assist and facilitate the 
process of policy development for Member. Policies include: energy risk 
management? credit, trading authority, trading sanction, and hedging. The overall 
development process involves various APM groups. 

2) Enterprise Risk Management Program Development: APM, through its 
enterprise risk management alliance with MCR Performance Solution, offers 
complete services for Members to develop an enterprise risk management program. 
An enterprise risk management diagnostic is the recommended phase I in the 
process. Phase 2 includes implementation of the tools, data, education and 
processes. And finally phase 3 is Ihe on-going supporl, as necessary, of the 
program. 
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c 

Education and Training (within limits): APM offers both on-line and in-person 
training and education for various risk management, compliance, and personal 
development subject areas suitable for Board Directors, Executive Management and 
Staff. APM maintains a Learning Management System (LMS) which has dozens of 
courses available to assist Member in their training and certification needs (i.e. 
NERC system operators, CPA’s, PE’s). Additionally, Member may use the LMS to 
host its own training needs and APM shall consult and assist Member, within 
reason, for the development of training and use of the LMS. Use of the LMS 
requires the member to sign an additional letter agreement stating Member shall 
abide by terms of APM’s LMS vendor agreement and pay for users that exceed a 
predetermined number. Furthermore, APM will offer the member one fi-ee 
customized in-person training course per year. 

E. Regulatory and Market Development Participation 

State Regulatory Participation: At the request of Member, APM and Member 
will design a customized program for APM to participate, at member’s direction, in 
regulatory proceedings, rate cases, etc. APM will bill these services at hourly 
consulting rates. 

Legislative Initiative Participation: APM will participate in Federal, Regional, 
State and Local proceedings that represent Member’s interests for coal 
transportation and/or environmental management. 

Regulatory and Market Development Participation: APM will participate, on 
behalf of Member, in the rules making process with existing and emerging 
RTO’s/ISO’s and other regulatory bodies that implement market development 
rules. Committee representations range from credit issues to treatment of 
grandfathered transmission agreements. The following services are provided: 
develop a Member strategy to address key ISO/RTO, regional reliability 
organization, NAESB, and other regulatory committees or working groups; 
establish issues-based coverage and provide a structured approach to analyzing 
regulatory issues and their impacts on Member portfolios; establish proxy voting 
rights on behalf of Member as appropriate. 

F. Electric Reliabilitv Orrranization (ERO) Comnliance Consulting 

Reliability Compliance Consulting: APM will serve as an information broker, 
advisor, and provider of training through the creation of individual Member 
relationships and the formation of a Member ERO compliance working group. 
APM will conduct its work through maintaining individual Member-by-Member 
ERO issues and priorities lists. Other work products include: filtering and proactive 
dissemination of relevant information from NERC/FERC/regional reliability 
organization, assisting NRECA with priorities and proactive lobbying efforts, 
establishing a communication method among Members for sharing information and 
questions, creating forums for Member-to-Member communications, hosting 
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relevant workshops and webinars, coordinating and advocating NERC standards 
drafting comments between APM Members and NWCA, and providing a conduit 
for submitting questions to FERC, NERC, and regional reliability organizations - 
including interpretation and applicability of StandardslRequirements. Additionally, 
APM will support ERO compliance training needs of members by: developing on- 
line training addressing culture-of-compliance issues, general power industry 
topics, assisting members with developing NERC-compliant training plans, 
assisting Members with developing CEH-eligible training courses, and sharing 
training among members, Additional work products and training requested by 
Members may be performed, but may be subject to additional consulting fees. 

I I .  Portfolio Management and Operations: 

The Portfolio Management and Operations Services will be performed pursuant to the trading 
controls, processes, or procedures established by the Parties. By checking a box under this 
Section I1 - Portfolio Management and Operations, Member hereby grants APM authority to act 
and make decisions on behalf of Member (both according to the Risk Controls established 
between APM and Member, and consistent with the underlying contracts between Member and 
the Member’s counterparties) to perform the selected Services pursuant to the following 
designation of authority to APM: 

(a) The planning, negotiating, purchasing, and selling of electric power and energy or 
any natural gas that is authorized to be purchased and/or sold by APM; 

(b) The entering into, making, executing, delivering, and performing such necessary 
and proper agreements, writings, or other things that may be necessary or proper to be entered 
into, made, executed, delivered, or performed; 

(c) The utilization of any other agent or broker APM may deem necessary or 
desirable for the purpose of purchasing and selling any electric power and energy or short-term 
natural gas that is authorized to be purchased and sold by indication in the boxes in this Section 
11; 

(d) The buying or arranging of natural gas transportation services or capacity in order 
to effectuate delivery or sale, from a receipt or delivery point to or from Member’s facility, of 
natural gas that is authorized to be purchased and sold by APM; and 

(e) The negotiation and resolution of any errors or disputes which may arise in the 
normal course of business between APM and any agent, broker, or entity counterparty as a result 
of this Agreement, provided that any disputes shall not be settled without the prior consent of 
Member. 
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A. Portfolio Management 

@ I )  Portfolio Execution Strategy Development and Administration: Execution 
strategies involve creating and implementing an action plan for managing the 
collective energy risks of Member. The development of strategies includes 
utilizing the Portfolio Modeling Tools. APM will perform this Service based on 
the time horizon and responsibilities it has been granted by Member. Execution 
strategies may involve power, gas, financial transmission rights (FTRs), 
transmission positions, and load management operations for periods from the next 
operating hour to 5 years forward. Member’s internal risk management committee 
approves specific execution strategies and risk tolerance and APM is delegated 
responsibility to oversee, execute, and administer the strategies in the short-term, 
mid-term, and long-term markets in accordance with the established Risk Controls. 

@ 2) Short-Term Trading, Operations, and Portfolio Optimization (lhr. to 4 
months): APM will initiate and execute short-term trading and operating 
strategies designed to optimize Member’s portfolio and within the authority and 
responsibility delegations given to APM by Member through the Risk Controls. 
This Service may include the optimization of contracts, unit dispatch, and power 
and natural gas spot market activity in either the traditional physical markets or in 
the I S 0  structured markets. By selecting this Service, Member hereby grants 
APM authority to act and make decisions on behalf of Member (both according to 
the Risk Controls established between APM and Member, and consistent with the 
underlying contracts between Member and its counterparties), as its agent, to sell 
the short-term electric power and energy made available pursuant to this 
Agreement and to purchase short-term electric power and energy on behalf of 
Member upon Member’s request. Member shall specify its purchase and sale 
requirements of short-term electric power and energy in a “Schedule of Available 
Resources”, which shall include: (i) period(s); (ii) time; (iii) quantities; (iv) 
delivery point(s); and (v) minimum selling prices, if appropriate. Such Schedule 
of Available Resources shall be delivered in advance by Member, by facsiniiie 
transmission or other electronic means prior to eight o’clock (8100) a.m. Eastern 
Standard Time on the day before such electric power and energy will be purchased 
or sold, and at such other times as Member may deem appropriate. Member and 
APM shall mutually agree, in writing, on the means of altering or changing the 
Schedule of Available Resources. If Member revises (on a timely basis, pursuant 
to standard utility practices for the region Member operates within), for any hour 
or hours, a Schedule of Available Resources previously delivered by Member to 
less than the level that APM has scheduled, then APM shall attempt, on Member’s 
behalf, to purchase from the market: for those hours, replacement power to cover 
the shortfall caused by the revision to the extent that such shortfall would prevent 
the performance of any firm transaction, If Member revises (on a timely basis, 
pursuant to standard utility practices for the region Member operates within), for 
any hour or hours, a Schedule of Available Resources previously delivered by 
Member to more than the level that APM has scheduled, then APM shall attempt, 
on Member’s behalf, to sell to the market, for such hour or hours, such excess 

. 
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electric power and energy. 

El 

0 

Short term operations and portfolio optimization may also include the management 
and execution of financially binding transactions within the IS0 market structure, 
These transaction types include, but are not limited to, demand bids, virtual 
transactions, generation offers, ancillary service biddoffers, and capacity type 
transactions. 

Origination (4 months to 5 years): APM will find, negotiate, price, structure and 
execute transactions for seasonal to long-term over-the-counter products intended 
to enhance the Member portfolio power supply or hedge position. Transactions are 
subject to specific delegations given to APM by the Member (generally for 4 
month to 5 year forward contracts). In this context, Origination services: 

Deliver structured or longer-term power market products and hedges; 
Maintain commercial relationships with existing and potential market 
counterparties such as banks and other utilities; 
Engage market counterparties for specific deal negotiation and 
execution; 
Make pricing evaluations of potential product or asset opportunities 
from a market-comparable perspective; 
Coordinate application of originated products in context of the overall 
Member portfolio management; 
Employ both financially-settled and physical delivery wholesale 
products for power and generation fuels; and 
Provide collaborative commercial advice to Member for counterparty 
and product choices. 

Demand-Side or Load Management Operations: APM will execute and 
administer certain specified operations such as; water heater, air conditioner, or 
irrigation control, real time retail pricing notification or buy through programs, or 
behind the meter generation operations. 

Short-Term Load Forecasting: APM will perform and provide load forecasting 
for next hour, day, and weekly as needed to support short-term portfolio 
optimization and dispatch Optimization model input. 

Native Load Scheduling: APM will provide native load scheduling as a premium 
Service for a Member whose portfolio is constructed in a manner, or located in a 
specific market construct, that virtuaily each and every resource must be scheduled 
and/or tagged for each and every hour. 

Native Load Following: APM will provide native load following service to 
minimize hourly deviations between supply and demand so as to minimize 
imbalance costs. 
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Unit Dispatching, Generation Offering, and Dynamic Scheduling: APM will 
provide unit dispatch monitoring and instructions (deployment levels, 
commitment, and decommitment) generation offer strategieskxecution, and 
managing dynamic scheduling arrangements. 

Limited Generation and MZSO Services: This Exhibit A 
hereby incorporates by reference the Amendment to the Bilateral 
Agreement for Limited Generation Dispatch and Additional MISO 
Related Services dated February 23’20 10. 

Dispatch Optimization Modeling: APM will custom-build proprietary dispatch 
models to assist in the short-term optimization of Member’s portfolio. 

Real Time Data Management: Real time data acquisition is a critical component 
of short-term optimization. The data comes from Member’s SCADA or EMS 
system, but its accuracy must be maintained in order to support accurate 
optimization of resources. APM will provide this Service to validate data accuracy 
and notify Member of data inaccuracies. APM shall not be responsible or 
obligated to do physical meter or SCADAEMS repairs to correct inaccuracies. 

Delegated Electric Reliability Standard Compliance: For those operations 
where AFM directly fulfills required functions for which a Member is registered to 
comply with a reliability standard promulgated by either the North American 
Electric Reliability Corporation or one of the regional reliability organizations, 
APM will ensure that APM‘s activities an behalf of Member are in compliance 
with the electric reliability standards requirements formally delegated in writing to 
APM. 

Power Transmission Scheduling and Tagging (Energy Execution Service): 
APM will provide physical scheduling and tagging of bilateral power trading 
activities. 

Physical Gas Trading and Scheduling: APM will provide execution services 
and schedule physical natural gas supply and manage supply imbalances. By 
selecting this service, Member hereby grants APM authority to act and make 
decisions on behalf of Member, as its agent, to transact in the natural gas markets 
in accordance with Member’s direction, the risk controls established between APM 
and Member, and consistent with the underlying contracts between Member and its 
counterparties as well as the overall portfolio execution strategies developed under 
the Portfolio Execution Strategy Development and Administration Service above 
in Section 11. A. In addition, APM will analyze the need for and make 
recommendations for pipeline transportation contracts and other pipeline services. 
APM will also work with Member to develop long term gas supply strategies in 
accordance with the Member‘s daily supply strategies. 
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0 14) RTO / IS0 Market Meter Data Submission Services: 

RTO / I S 0  Market Selection 

0 ERCOT 
CI CAISO 

MISO 
0 SPP 
CI PJM 

APM will submit meter data to the above selected RTO/ISO (“Market”) on behalf 
of the Member, Market Participant (“MP”) / Scheduling Coordinator (“SC”) 
following approved Market Protocols and Business Practices for meter data 
submission. APM will submit meter data in the Market format (ERCOT-Set Meter 
Data Exchange Format, MDEF or CSV) utilizing APM provided Market specific 
interaction software systems or a 3rd Party ED1 service provider. 

The MP/SC or their Meter Data Management Agent (“MDMA’’) will be 
responsible for the collection of all meter data and providing to APM, such meter 
data in an APM specific format (XML file). The MP or SC is responsible for the 
validation and accuracy of all meter data provided to APM. APM can also work 
directly with the MP or SC’s designated MDMA to receive meter data. 

APM will provide project management to support development of the Market 
specific file layout and connectivity testing with the RTO/ISO. 

APM will provide the security management support to set up all digital certificates 
required to access Market systems for meter data submission. This service does 
not include any metering equipment or out-of-pocket hardware costs by APM. 
Any such cost would be additional. 

APM back office settlements will coordinate the timely submission of the meter 
data and will notify the MP/SC if the meter data was not received in time for 
market submission. A monthly report comparing the MP’s meter data against the 
RTO/ISO Market downloaded meter data will be provided by the settlement group 
as a work product of this service. 

B. Financial Trading, Fuels, Emissions and Renewable Enerm Credits 

1) Financial Trading: APM will provide execution services for financial natural gas 
transactions and other exchange and over-the-counter traded commodities such as 
fuel oil. By selecting this service, Member hereby grants APM authority to act and 
make decisions on behalf of Member, as its agent, to transact in the natural gas 
markets in accordance with Member’s direction, the risk controls established 
between APM and Member, and consistent with the underlying contracts between 
Member and its counterparties, as well as, the overall portfolio execution strategies 
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developed under the Portfolio Execution Strategy Development and 
Administration Service above in Section 11. A. 

Gas Service Consulting: APM will provide consulting services, to include a 
variety of general services including gas transportation decision making, issues 
around new plants, transportation contract negotiations, pipeline offers, supply 
RFP services, etc. 

Coal and Emissions Strategy Development: APM will assist in developing coal 
supply, coal transportation and emission management strategies and creating action 
plans for the implementation of the strategies. APM will also assist in the 
implementation of risk management strategies for coal supply, coal transportation 
and emission management. APM will perform this service based on the time 
horizon and responsibilities that it has been granted by the Member, The Member’s 
internal risk management committee approves specific execution strategies and 
risk tolerance and APM is delegated responsibility to oversee, execute and 
administer the strategies in accordance with established Risk Controls. 

Coal Supply, Coal Transportation and Emission Allowance Contract 
Negotiations: APM, as Member’s agent, will assist in negotiation of provisions 
between Members and counterparties for contracts involving coal, coal 
transportation and emission allowances. 

Coal and Emission Control Consulting Services: APM will provide consulting 
to include a variety of general services including coal transportation decision 
making, issues around new plants or modifications of older plants for changes in 
fuel supply or need to meet environmental regulations, W P  services, etc. 

Coal and Emission Trading: APM will provide coal and emission risk 
management including strategy and transaction execution services, APM will 
provide execution services for exchange traded financial coal transactions and over 
the counter coal and emission financial transactions. Trading will be based on 
APM’s delegated trading authority pursuant to the Risk Controls and consistent 
with the overall portfolio execution strategies developed under the Portfolio 
Execution Strategy Development and Administration Service. (See above Section 
1I.A. 1 .) 

Renewable Strategy, Analysis and Transactions: APM will provide 
renewable/alternative energy risk management including strategy and transaction 
services. APM will provide execution services for renewable/alternative energy 
transactions. APM will assist Member in meeting requirements for Federal or State 
mandatory Renewable Portfolio Standards (RPS). APM will also provide similar 
services for voluntary renewable strategies or transactions. Transactions will be 
based on APM’s delegated trading authority pursuant to the Risk Controls and 
consistent with the overall renewable execution strategies developed for and 
approved by each Member. 

Y 
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C. Transmission Risk Management 

Financial Transmission Rights Evaluations and Hedge Exccution: APM will 
model and evaluate financial transmission rights (variously identified in markets as 
financial transmission rights (FTR), congestion revenue rights (CRR), transmission 
congestion rights (TCR) and auction revenue rights ( A m ) )  for Member that 
participates in an ISO/RTO market that offers these hedging tools for transmission 
users. APM will develop and maintain fundamental market information and 
provide modeling using security-constrained, cost-based dispatch, power 
production simulation model(s) to analyze locational prices, develop transmission 
right evaluations and formulate hedging strategies. Execution of transmission right 
auction bids or bilateral transactions wiil be subject to specific Member 
delegations. 

Transmission Analysis and Advice (Physical): APM will provide physical 
transmission analysis of availability for the short, mid, and long-term planning 
horizons in connection with Member’s energy strategy. Analyses may include the 
review of transmission availability posting on OASIS (or similar system), outages, 
secondary offerings from owners of confirmed transmission rights, and the value 
of existing transmission rights. 

Long-Term Generation and Transmission Planning Studies: On a project- 
request basis, APM will provide evaluations and risk analytics for long-term 
generation and transmission studies that may benefit from the use of fundamental 
power production simulation modeling and resulting locational marginal price and 
congestion forecasts. 

Reporting: APM will provide routine reporting associated with providing the 
preceding services in subsections I and 2, The timing of reporting is anticipated 
determined by RTO/ISO auction schedules. Other customized reports for project or 
studies will be prepared at Member’s request and, at APM’s option, at an 
incremental cost to Member, 

111. Portfolio Modeling and Risk Analytics Cluster 

A. Portfolio Modeling and Transaction Analysis 

Standard Portfolio Modeling and Risk Analytics: APM will provide portfolio 
modeling as a service designed to provide the Member with quantitative advice on 
key power supply risks and cost variables that impact their specific portfolio of 
assets, contracts and load. The focus will be on analysis of month-ahead to five 
year future time horizons, corresponding to wholesale market liquidity in traded 
hedge products and availability of market values for risk parameters. It is not 
intended to be price or demand forecasting or financial accounting modeling. This 
also does not involve transfer or licensing of APM or third-party software which 
may be used by APM to perform this service. The modeling will provide risk 
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analytics and quantification intended to: 

i) Identify risk exposure of Member power supply portfolio to normal 
market variation and to stress events 

ii) Support Member risk reporting responsibilities 
iii) Assist in determining the economic fit and hndamental value for 

various portfolio hedge products 
iv) Demonstrate cost and risk tradeoffs associated with hedging 

strategies 
v) Support measuring cost uncertainties around the portfolio 
vi) Assist in determining fundamental power supply asset valuation 

components (modeling longer-term cash flows and option values) 
vii) Assist in providing metrics to support Member management within 

their risk tolerances. 

a 2) Reporting: The modeling is intended to be delivered with a mutually agreed 
routine reporting (monthly or less) frequency to account for market and portfolio 
changes. Reporting output and timing has a dependency on Member input 
parameters. APM will provide written reports with recommendations, advice, 
information, evaluations, data, and risk metrics designed to meet Member’s needs. 
Other customized reports will be prepared at Member’s request and, at APM’s 
option, at Member’s incremental cost. 

IV. Settlements: 

A. Settlements 

1 )  Bilateral Power and Transmission Settlements: APM will perform the back 
office settlement services including veri fying/confirming with each external 
counterparty the total units and dollar value of transactions on all purchases and 
sales that are to be billed during the month for power or transmission service. This 
process will be performed for physical energy, transmission transactions, broker 
fees, capacity, and financial transactions. The process includes preparation of 
invoices and reporting of the information to Member. 

2) Bilateral Natural Gas, Transportation Settlements: APM will perform back 
office settlements that will include verifying/confirming with each external 
counterparty the total units and dollar value of transactions on all purchases and 
sales that are to be billed during the month for natural gas or transportation service. 
This process will be performed for physical gas, transportation transactions, broker 
fees, capacity, and financial transactions. The process includes the preparation of 
invoices and reporting of the information to Member. 

3) RTODSO Pool Settfements: APM will provide ISORTO settlement services, 
which is a process that assigns financial charges and credits to Member as a 
“Market Participant” (MP) and /or as an “Asset Owner” (AO) based upon 
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Member's specific participation in the day-ahead energy, real time and financial 
transmission rights (FTR) markets. APM's process shadow settles the charges and 
credits on Member market settlement statements and or invoices, APM will file 
disputes on behalf of Member for errors which are identified during the shadow 
settlement process. The shadow settlement process will be performed pursuant to 
each ISO/RTO's unique operating requirements and rules. 

Energy Imbalance Validation: APM will provide energy imbalance validation 
services including analysis and verification of energy imbalance invoices from 
non-ISO/TRO transmission providers. 

Reporting: APM will provide standardized reports to meet Member's needs. 
Other customized reports will be prepared at Member's request and, at APM's 
option, at Member's cost. 

Cost Allocation Settlement Model: APM will develop a customized cost 
allocation model and provide ongoing analysis services. The cost allocation model 
offers flexibility in modeling resources and contracts, Member objectives and 
operational constraints. The model also incorporates rule-based and cost-benefit 
allocation methodologies including (i) unitlcontract commitment; (ii) uniljcontract 
dispatch; (iii) unit/contract provision of ancillary services and ancillary 
requirements; (iv) bilateral trades; (v) market settlement data; and (vi) invoicing 
and adjustments. Using Member's data such as (i) load; (ii) resource availability; 
(iii) data from jointly-owned resources; (iv) price data; (v) fuel cost data; (vi) 
transaction data; (vii) settlement data; (viii) invoices; and (ix) reporting posted to 
APM's secure website, APM will provide analysis at the agreed desired frequency. 

V. Ad Hoc Consulting; and Other Services: 

Ad Hoc Consulting: Upon request, and subject to its expertise, APM can perform 
consulting services for Member. All consulting services provided by APM, 
whether on a fixed fee, monthly, hourly, or gratuitous basis, that are not 
specifically outlined in this Exhibit A shall nevertheless be performed under the 
terms and conditions of this Agreement. All consulting services will be charged at 
APM's current consulting rates or as otherwise agreed upon between APM and 
Member. 

Other Services: APM will perform for Member such other services as agreed 
upon by Member and APM and as described below: 

0 [Particular Service Name] : [Description] 

VI. Member Annual Service Fees: 

Annual Member Service Fees: On or before October Is' of each year, Member and APM shall 
reach an agreement on the next year's Annual Service Fees. After Member and APM have 
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agreed upon the next year’s Annual Service Fees, such fees, as well as the fees for all other APM 
Members, shall be approved by the APM Board of Managers. Upon approval by the APM Board 
of Managers, Member shall pay to APM the Annual Services fees as established for the next year 
in accordance with the terms of this Agreement. 

IN WITNESS WHEREOF, the Parties have caused this Exhibit A to the Bilateral Agreement to 
be executed and delivered as of January 1,201 2, by their respective duly authorized officers. 

AL,L,IANCE FOR COOPERATIVE 
ENERGY SERVICES POWER CORPORATION 
MARKETING LLC 

BIG IUVERS ELECTRIC 

Name: 

Title: President & CEO Title: President & CEO 
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AMERICAN MANAGEMENT CONSULTING LLC 
8855 Old US. Hwy. 60 
Spottselle, KY 42458 

270-827-96 IO 

July 17,2012 

Mr. Mark A. Bailey 
Prqsident & CEO 
Big,Rivers Electric Corporation 

Henderson, KY 42420 
. 201 Thirdstreet 

Re: Proposal to Provide Governmental Relations and Management Consulting 
Services 

Dear Mark: 

Thank you for your confidence in the ability of American Management Consulting 
LLC (AMC) to assist Big Rivers Electric Corporation (Big Rivers). AMC appreciates 
the opportunity to work with Big Rivers on a consulting and advisory basis to support 
itj mission of providing reliable, stable and low-cost electricity to its rnembwswners 
in Western Kentucky. As a former Big Rivers officer and employee, I believe I help 
ANC bring to the table a unique awareness of the issues facing Big Rivers, and a 
comprehensive pqspective of Big Rivers tiom both a political and corporate 
standpoint. 

AMC anticipates that the focus of its efforts will be workhg with you aridor your 
designee, as the primary contact for Big Rivers, to perform specific projects assiipled 
by you and/or your designee at such locations as AMC shall deem appropriate and 
conducive to the provision of its services. A n y  lobbying or other political assignments 
will be coordinated with other lobbyists engaged by Big Rivers and the Kentucky 
Association of Electric Cooperatives (KAEC) and the entire cooperative team. 

, 

Please accept this letter as our proposal for your consideration. If retained, AMC will 
not accept any other clients that would have a conflict with the interest of Big Rivers. 
To avoid any question about potential conflicts, we will always discuss a potential 
new client with you before s i b g  any agreements. 

. Scope of Representation 

The scope of the work will be .& directed by Big Rivers, &m time to time, and q y  
include, but will not necessarily be limited to, the following areas in which AMC 
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pbvides advisory and consulting services: 

0 Monitoring, tracking, lobbying, and reporting on business-related issues at 
both the state legislative and executive branch level; * 

0 As requested, making introductions of Big fivers’ employees and/or contacts 
on behalf of Big Rivers with state and federal legislators and executive branch 
personnel; 

0 Coordination of legislative activity with the KAEC and the cooperative team, 
as directed by Big Rivers; 

I 

0 Attend and report on pertinent state legislative and executive branch meetings; 

, 0 Advise as requested on legislative and executive branch issues; 

Set meetings with appropriate staff, membek of the General Assembly and 
other government officials as requested by Big Rivers; 

As’directed, deliver the Big Rivers message to the appropriate members of the 
General Assembly, staff and other government officials; 

.. 0 

I 
rn Assist Big Rivers in monitoring and complying with requirements ofthe I 

Unwind Transaction Termination Agreement and complying with the Pubiic , 

Service Commission’s Unwind reporting requirements; 

0 Provide utility management consulting services; and 

Provide liaison services with regulatory agencies, aitd expert witness services 
in regulatory proceedings. 

AMC’s rephentation will include legislative and executive branch lobbying, to the 
- extent so requested. AMC and its agents will register, when appropriate, as legislative 

and executive branch lobbyists on behalf of Big Rivers. In return, Big Rivers will * 

’ register with the appropriate legislative and executive ethics agency and pay any fees 
to register as an entity engaging a legislative and executive branch lobbyist. The 
lobbyists will file timely reports regarding lobbying activities as required by law, 

’ 

1 

AMC understands that neither it nor its agents or employees are authorized to make 
commitments on behalf of Big Rivers, or to represent Big Rivers in communicationq 
with the media without your prior, express consent. AMC will maintain the 

us about Big Rivers’ business and business strategies, as you would expect in a 
professional relationship. In our representation of Big pivers, we will comply strictly 
with the laws and regulations relating to lobbying activity. 

! confidentiality of non-public information in its poskssion and/or that you disclose to 
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h4r. Mark A. Bailey 
July 17,2012 
Page 3 of 4 

General 

AMC will perform the tasks assigned to it so as to meet the agreed M i n e  for 
completion of such tasks. AMC is ib independent contractor that is solely responsible 
for the means, methods and techniques by which it p d o n n s  tasks assigned to it, and 
this letter agreement does not contemplate that AMC will be required to adhm to any 
schedule or hours fixed by Big Rivers. AMC shall have the right, at its own expense, 
to employ others to assist in its obligations to Big Rivers under this letter agreement, 
provided such others would not have a conflict with the interest of Big Rivers. AMC 
will comply with all obligations of an employer to each of its employees, including 

, any employee benefits and payment of all employment taxes and other related 
’ obligations of an employer. Big Rivers will not be responsible for withholding taxes 
from amounts paid to AMC. 

Big Rivers agrees to indemnitjr and hold harmless AMC and each of its employees, 
officers, directors and members from claims made through Big Rivers against them 
directly related to the services provided by AMC under the terms of this proposal, 
including costs of defense of such claims, except to the extent such claims result from 
intentional or gross negligence of AMC, its employees, officers, directors or members. 

If this proposal is accepted, the term of the agreement will be one year, and will 
commence on August 1,2012. Either party may terminate the agreement upon thirty 
(30) days written notice to the other party. If Big Rivers terminates the agreement 
according to this paragraph, Big Rivers will pay fees and expenses accrued through 
the date of termination, and pay the retainer through the end of the term of the 
agreement. If AMC terminates the agreement, Big Rivers will be obligated to pay 
only the fees and expenses accrued through the date oftemination. 

Fees and Expenses 

In return for the representation provided by AMC, Big Rivers agrees to pay a fixed fee 
of $5,600 per month as a retainer assuring AMC’s reasonable availability for any tasks 
assigned to AMC by Big Rivers, and as consideration for AMC not accepting 
engagements that Big Rivers determines will create a conflict of interest. For time 
spent on Big Rivers projects above 40 hours per month,’ Big Rivers will be charged an 

II hourly rate of $1 50.00. Hourly rate charges (calculated at $140.00) will be offset 
against the retainer in the billing month and any previous month, and the hourly rate 
charges ($150.00) that exceed the accrued retainer amounts will be billed in 
accordance with this proposal. Normal and reas~nable out-of-pocket expenses 
(including but not limited to, meals, lodging, postage, travel, and vehicle mileage at 
the rate set by the Internal Revenue Service which is currently $0.555) will be billed 
additionally. AMC will invoice Big Rivers for these fees and expenses at the end of 
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Mr. Mark A. Bailey 
July 17,2012 
page 4 of 4 

" .  
each month, and understands that Big Rivers 411 pay the hvO& Mt.h.20 days &er , 

receipt. Neither AMC nor I will make c'iimpaign contributiops on b'ehalf of Big' 
:Rivers. $ .  

This letter contains the full agreement between AMC'and Big Rivers. If it meets 4th 
your approval, please sign wh'eie &&cated below on behalf of Big &v&, retain a 
copy of the agmhnent for your file and 
above. Weelook forward to hearing h m  you soon. 

P I  

, -. 

the original to me at the ad&ss listed, 
.̂  * 

, .  

Sixicerely yours, 

David A. Sp&nhoward 

~ e r i c a n  Management Consulting LLC , 
I Mgpber 4 

I 

I .  

ACCEPTED AND AG~EED: 

BIG k.hfERS ELECTRIC CORPORATION 

DATE: July a 2 0  12 

. i .  

' I ,  
I 

. -  
* Case No. 2 0 1 p 5 3 5  * 
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AMERICAN MANAGEMENT CONSULTING LLC 
8855 Old U.S. Hwy. 60 
SpottsvilIe, KY 42458 

270-827-9610 

July 20,201 1 

Mr. Mark A. Bailey 
President & CEO 
Big Rivers Electric Corporation 
261 Third Street 
Henderson, KY 42420 

Re: Proposal to Provide Governmental Relations and Management Consulting 
Services 

Dear Mark: 

Thank you for your confidence in the ability of American Management Consulting 
LLC (AMC) to assist Big Rivers Electric Corporation (Big Rivers). Ah4C apprecizrtes 
the opportunity to work with Big Rivers on a consulting and advisory basis to support 
its mission of providing reliable, stable and low-cost electricity to its member-owners 
in Westm Kentucky. As a former Big Rivers officer and employee, I believe I help 
AMC bring to the table a unique awareness of the issues facing Big Rivers, and a 
comprehensive perspective of Big Rivers h r n  both a political and corporate 
standpoint. 

AMC anticipates that the focus of its efforts will be working with you andor your 
designee, as the primary contact for Big Rivers, to perform specific projects assigned 
by you andor your designee at such locations as AMC shall deem approPriate and 
conducive to the provision of its services. Any lobbying or other political assignmgts 
will be coordinated with other lobbyists engaged by Big Rivers and the Kentucky 
Association of Electric Cooperatives (KAEC) and the entire coopera?he team. 

Please accept this letter as our proposal for your consideration. If retained, AMC wilI 
not accept any other clients that would have a conflict with the interest of Big Rivers. 
To avoid any question about potential conflicts, we will always discuss a potentkd 
new client with you before signing any agreements. 

Scope of Representation 

The scope of the work will be as directed by Big Rivers, f?om time to time, and may 
include, but wilI not necessarily be limited to, the following areas in which Ah4C 
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Mr, Mark A. Bailey 
July 20,201 1 
Page 2 of 4 

provides advisory and consulting services: 

0 

* 

* 

0 

0 

0 

0 

0 

0 

e 

Monitoring, tracking, lobbying, and reporting on business-relaled issies at 
both the state legislative and executive branch level; 

As requested, making introductions of Big Rivers’ employees and/or contacts 
on behalf of Big Rivers with state and federal legislators and executive branch 
personnel; 

Coordination of legislative activity with the M C  and the cooperative team, 
as directed by Big Rivers; 

Attend and report on pertinent state legislative and executive branch meetings; 

Advise as requested on legislative and executive branch issues; 

Set meetings with appropriate staff, members of the General Assembly and 
other government officials as requested by Big Rivers; 

As directed, deliver the Big Rivers message to the appropriate members of the 
General Assembly, staff and other government officials; 

Assist Big % v m  in monitoring and complying with requirements of the 
Unwind Transaction Termination Agreement and complying with the Public 
Service Commission’s Unwind reporting requirements; 

Provide utility management consulting services; and 

Provide liaison services with regulatory agencies, and expert witness services 
in regulatory proceedings. 

AMC’s representation will include legislative and executive branch lobbying, to the 
extent so requested. AMC and its agents will register, when appropriate, as legislalive 
and executive branch lobbyists On behalf of Big Rivers. In return, Big Rivers will 
register with the appropriate legislative and executive ethics agency and pay any fees 
to register as an entity engaging a legislative and executive branch lobbyist. The 
lobbyists will file timely reports regarding lobbying activities as required by law. 

AMC understands that neither it nor its agents or employees are authorized to w e  
commitments on behalf of Big Rivers, or to represent Big Rivers in communications 
with the media without your prior, express consent. AMC will maintain the 
confidentiality of non-public information in its possession ador  that you disclose to 
us about Big Rivers’ business and business strategies, as you would expect in a 
professional relationship. In our representation of Big Rivers, we will comply strictly 
with the laws and regulations relating to lobbying activity. 
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Mr. Mark A. BaiIey 
July 20,201 1 
Page 3 of 4 

General 

AMC will perform the tasks assigned to it so as to meet the agreed deadliie for 
completion of such tasks. AMC is an independent contractor that is solely responsible 
for the means, methods aud techniques by which it performs tasks assigned to it, and 
this letter agreement does not contemplate that AMC will be required to adhere to any 
schedule or h o w  fixed by Big Rivers. AMC shall have the right, at its own expense, 
to employ others to assist in its obligations to Big Rivers under this letter agreement, 
provided such others would not have a conflict with the interest of Big Rivers. AMC 
will comply with all obligations of an employer to each of its employees, including 
any employee benefits and payment of all employment taxes and other related 
obligations of an employer. Big Rivers will not be responsible for withholding taxes 
from amounts paid to AMC. 

Big Rivers agrees to indemnify and hold h l e s s  AMC and each of its employees, 
officers, directors and members from claims made through Big Rivers against them 
directly related to the services provided by AMC under the terms of this proposal, 
including costs of defense of such claims, except to the extent such claims result from 
intentional or p s s  negligence of AMC, its employees, officers, directors or members. 

Term 

If this proposal is accepted, the term of the agreement will be one year, and will 
commence on August 1,201 1. Either party may taminate the agreement upon thirty 
(30) days written notice to the other party. If Big Rivers terminates the agreement 
according to this paragraph, Big Rivers will pay fees and expenses accrued through 
the date of termination, and pay the retainer through the end of the term of the 
agreement. If Ah4C terminates the agreement, Big Rivers will be obligated to pay 
only the fees and expenses accrued through the date of termination. 

Fees and Expenses 

In return for the representation provided by AMC, Big Rivers agrees to pay a fixed fee 
of $1 0,000 per month as a retainer assuring AMC's reasonable availabiIity for any 
tasks assigned to AMC by Big Rivers, and as consideration for AMC not accepting 
engagements that Big Rivers determines will create a conflict of interest. For b e  
spent on Big Rivers projects above 80 hours per month, Big Rivers will be charged an' 
hourly rate of $130.00. Hourly rate charges (calculated at $125.00) will be offset 
against the retainer in the billing month and any previous month, and the hourly rate 
charges ($130.00) that exceed the accrued retainer amounts will be billed in 
accordance with this proposal. Normal and reasonable out-of-pocket expenses 
(including but not limited to, meals, lodging, postage, travel, and vehicle mileage at 
the rate set by the Internal Revenue Service which is currently $0.555) will be billed 
additionally. AMC will invoice Big Rivers for these fees and expenses at the end of 
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Mr. Mark A. Bailey 
July 20,201 I 
Page 4 of 4 

each month, and understands that Big Rivers will pay the invoice within 20 days after 
receipt Neither AMC nor I will make campaign contributions on behalf of Big 
Rivers. 

This letter contains the MI agreement between AMC and Big Rivers. If it meets with 
your approval, please sign where indicated below on behalf of Big Rivers, retain a 
copy of the agreement for your file and return the original to me at the address listed 
above. We look f a d  to hearing &om you soon. 

7 Sincerely yours, 

David A. Spainhoward 
Member 
American Management Consulting LLC 

ACCEPTED AND AGREED: 

BIG ]RIVERS ELECTRIC CORPORATION 

By: MG->i- 5 
Mark A. Bailey, President & CEO 

1 DATE: July@, 201 1 
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VE 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
22378 29-MAR-12 Frederick, Dana Leigh I 

PAYMENT TERMS BUYER TELEPHONEIFAX 
30NETDAYS I- 270-844-6139 888-514-31 78 
FREIGHT TERMS SHIP VIA 
PREPAID ADD BEST WAY POSSIBLE 

E L E CT R I C C 0 R P 0 RAT I 0 N 

- 
REVISED DATEIBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTnELEPHONE 

Frederick, Dana Leigh ,_ 

(270) 821-7732 

Your Touchstone Energy' Cooperat ivc 
c- 

:NDOR: ASSOCIATED ENGINEERS INC 
2740 N MAIN STREET 

TOTAL 

PURCHASE ORDER 

210778 

 CONTINUE^^ 

201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

MADISONVILLE, KY 42431 

f- 
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E L E C T R I  C CO R P Q  RAT1 O N 

Your Tiiuchstone Energy Coope'at ive 

VENDOR: ASSOCIATED ENGINEERS INC 
2740 N MAIN STREET 
MADISONVILLE, KY 42431 

ITEM 

1.1 

PART NUMBER/DESCRIPTION 

INTERIM COAL AND PET COKE STOCKPILE 
INVENTORY TO VERIFY PHYSICAL INVENTORY TO 
BOOK INVENTORY 

DELIVER T0:MCADAMS. MARK W 

DELIVERY DT 

30-MAR-12 

PURCHASE ORDER 

21 0778 

201 Third Sfreef 
Henderson.KY 42420 

- 
BILL TO: 
201 Third Street 
Henderson,KY 42420 

-.- 
QTY 

2200 
- 

Attac 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 
- 

$ 2,20000 

053 
ment for Response to PSC 1-4 

1x1- . .  - - 
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E L  E CT  RI  C C Q  R P O  RAT IO N 

PURCHASE ORDER NO 
21 251 6 

-- 

Your Touchstone Energy' Cooperative 
c-- 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

PAGE 
1 

- 

ENDOR NO 
1363 

-. 
BILL TO: 
201 Third Street 
Henderson,KY 42420 

DELIVER TO DATE OF ORDEWBUYER 
02-JUL-12 Hensley, Bruce 

AYMENT TERMS 

'REIGHT TERMS 
\LLOWED/INCLUDED 

10 NET DAYS 

A signed copy of the General Services Agreement (GSA) is on file at Big Rivers Electric Corporation and is hereby incorporated by reference 

BUYER TELEPHONElFAX 

SHIP VIA 
270-844-61 73 888-518-34 10 

I - -- 
Case No.  2012-0053 
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E L E  C T R l  C CO R P O  R A T  IO N 

PURCHASE ORDER NO 
21 251 6 

Your Toucl-rstone Energy' CoopcrRtive 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

PAGE 
1 

-- 
ITEM 

1 1  
- 

PART NUMBER/DESCRIPTION 

PROVIDE ENGINEERING STUDY PER JUNE 2012 
PROPOSAL FOR THE HMP&L STATION TWO FGD AND 
BOOSTER FAN MODIFICATIONS 

DELIVER TO:TOERNE, ROBERT FRANK 

QUESTIONS I REPLIES CONCERNING THIS 
DOCUMENT SHOULD BE DIRECTED TO: 
BRUCE HENSLEY PHONE (270) 844-6173 

CELL 1270) 993-1576 

DELIVERY DT 

31-DEC-12 

PURCHASE ORDER 

UNIT 

iACH 

UNIT PRICE 

$ 1.00 

- - ~  
EXTENSION 

$ 65,00000 
--- 

Attac ment for Response to PSC 1-L 
__I 
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E L E C T R l  C CO R P O  RAT1 0 N 

JENDOR NO DELIVER TO 
I1 363 
’AYMENT TERMS 

‘REIGHT TERMS 
4LLOWEDlINCLUDED 

$0 NET DAYS 

Your Touchstone Energy” Coopcrativc 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 

DATE OF ORDERBUYER 
27-SEP-12 Frederick, Dana Leigh 
BUYER TELEPHONElFAX 

SHIP VIA 
270-844-6139 888-514-3 178 

PURCHASE ORDER 

PURCHASE ORDER NO’- 
21 421 8 

201 Third Street 
Henderson.KY 42420 

KANSAS CITY, MO 64114-3319 I 

-- 
201 Third Street 
Henderson,KY 42420 

-0U53 Case No .  2012 
--. L.- - 
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E L  E C T R I  C C O R P O R A T I O N  

PURCHASE ORDER NO 0 

214218 

Your Tbuchstone Energy' Ccioperative 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

PAGE 2 

ITEM 

1 1  

'ART NUMBERIDESCRIPTION 

DEPRECIATION STUDY IN REFERENCE TO BURNS & 
MCDONNELL'S AUGUST 29, 2012 RESPONSE TO BIG 
RIVERS' RFP 12160 AND TED KELLY'S 9/26/12 
EMAIL DEFINING ADJUSTMENTS TO COST AND 
SCHEDULE TO BE PERFORMED ON A EXPEDITED 
BASIS 

DELIVER T0:BOWLES. MARY SUSAN 

XJESTIONS / REPLIES CONCERNING THIS 
IOCUMENT SHOULD BE DIRECTED TO: 
Dana Frederick - Headquarters 
=HONE (270) 844-6139 

FAX 

EMAIL: 
(5.388) 514-3178 

jana frederick@bigrivers.com 

--- 
DELIVERY DT 

- 
201 Third Street 
Henderson.KY 42420 

QN 

1 

Attac 

-- 
UNIT 

EACH 

UNIT PRICE 

$46700.00 

EXTENSION 

$ 46,700.00 

TOTAL I $46,700 00 
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Rob Toerne 

From: Kelly, Ted <tkelly@burnsmcd.com> 
Sent: 

cc: ~-;umKmervil~, Jon> 
Subject: ig ivers epreciation Rate Study 
Attachments: 

Wednesday, September 26,2012 2:44 PM 
To: c Rob Toerne 

Expedited Schedule. pdf; Expedited Cost Estimate.pdf 

Rob, 

Based on our conversation this morning we have put together an expedited project schedule and an adjusted cost 
estimate for completing the updated depreciation rate study. Key considerations for completing the study in an 
expedited manner include: 

d maintenance activities with Bob Berry on 
,,-- 

gene 
plMTWP 

We will need the appr 
also be required and we will 
during the course of completing the work. 

s during the week of October 1. Other data from Big Rivers will 
e the end of this week. Additional requests for data are likely 

Assuming the study update begins the week of October 1, Burns & McDonnell is proposing to provide a draft report the 
week of November 5 and if comments are received on the draft by November 12, a final report by the end of the same 
week. 

The attachments to this email provide the expedited project schedule and the adjusted cost estimate for your review. 

We appreciate the opportunity to provide this information to you and look forward to completing this important 
study. Please do not hesitate to contact me with any additional questions or comments. 

Sincerely, 

Ted J. Kelly 
Director - Business Analysis Services 
Burns & McDonnell 
9400 Ward Parkway 
Kansas City, MO 641 14 
Direct - (816) 822-3208 
Mobile - (816) 835-9688 
Fax - (816) 822-3027 
tkellv@,burnsmcd.com 
www. burnsmcd.com 

Proud to be one of FORTUNE’S 700 Best Companies to Work For 

Connect with Us 
B 

1 

Case No. 2012-00535 
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IT 
Schedule of Professional Fees and Expenses 

Big Rivers Electric Corp. Depreciation Study 

Hours Hourly Rate Totai 
Ted J. Kelly - Project Director 60 $207 $12,420 

Jon Summerville -Project Manager 150 $172 $25,800 

Paul Frauen - Project Analyst 24 $111 $2,664 

Total Hourly Fees $44,104 

Adam Young -Engineer 20 $161 $3,220 

Total Hours 254 

Out of Pocket Expenses $2,596 

I $46,700 I TOTAL FIRM DOLLAR COST 

Case No. 2012-00535 
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August 29,2012 

Big Rivers Electric Corporation 
Attn: R. Toerne (RFP 12160) 
201 Third Street 
Henderson, KY 42420 

Re: 

Dear Madame or Sir, 
Burns & McDonnell is pleased to submit our proposal to provide a Depreciation Study (Study) for Big Rivers 
Electric Corporation (Big Rivers). Our proposal has been prepared in response to your Request for Proposal 
(RFP) dated August 3,2012. Burns & McDonnell has reviewed the requirements and scope of work contained 
in the RFP. Based on our prior experience with Big Rivers, our qualifications as a fill service engineering 
company, our ability to immediately initiate the study efforts, and our familiarity with the work required we will 
be able to successfully complete the study within the desired schedule. 
Burns & McDonneII served in a similar role for Big Rivers recently and welcomes the opportunity to again 
assist Big Rivers with this most important study. In addition, over the last year we successhlly completed 
similar study efforts for Southwest Transmission Cooperative, Western Farmers Electric Cooperative, 
Sunflower Electric Cooperative, and Gainesville Regional IJtilities and we encourage you to contact them as a 
reference to our abilities. 

Please consider the following additional strengths and benefits of utilizing the Burns & McDonnell team. 

Proposal for Depreciati.on Study: RFP 12 160 

An existing depreciation model developed for Big Rivers is ready for utilization on this study. 
On-site inspections were Completed for the previous study and are recent enough to eliminate this 
requirement. 
We are capable of meeting the tight schedule. 
We provide a consistent work approach and can leverage our prior success with the Rural Utilities 
Service (RUS) and Kentucky Public Service Commission (KPSC). 
Finally, our proposed fee has been discounted based on the above strengths and previous work 
experience with Big Rivers. 

Our experience in completing the last Big Rivers depreciation study will allow us to complete this effort quickly 
and cost effectively. Burns & McDonnell brings consistency to the approach and the overall study which will 
be beneficial for the review process with RUS and the KPSC. 

We are very enthused about the opportunity to assist Big Rivers. If you have any questions concerning our 
proposal, please contact me at 8 16.822.3208 (tkelly@burnsmcd.com) or Jon Summerville at 816822.4354 
(jsummerville@burnsmcd.com). We look forward to a favorable response to our proposal and to working with 
you. 

Sincerely, 

Jeftkey J. Greig 
Senior Vice President and General Manager 

Ted J. Kelly 
Director - Business Analysis Seryjes ase No. 2012-00535 

Attachment for Response to PSC 1-45 
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Work Plan and Methodology 

Project 
Understanding 

The Burns & McDonnell Team proposes to provide the professional 
consulting services required by Big Rivers to perform a Depreciation Study 
for the generation, transmission and general plant assets of Big Rivers. The 
purpose of the study is to review and recommend updates to the rates that are 
currently in use by Big Rivers. This study will include the development of 
depreciation rates based on estimates of property service life and net salvage 
and property values which reconcile to Big Rivers’ general ledger. The rates 
will be developed in accordance with FERC regulations and RUS guidelines 
and will include new depreciation rates for each FERC account and sub- 
account listed under plant in service. 

Burns & McDonnell will develop rates based on the remaining life technique 
and the straight-line method depreciation methodologies. The rates will be 
developed using estimates of the properties average service life, retirement 
patterns, and net salvage values. Burns & McDonnelI is prepared to provide 
support of the study results with information requests and expert testimony as 
needed before the KPSC or RUS. 

We understand the final report is expected to be completed by December 3 1, 
2012. We are prepared to exceed this schedule requirement by having a built- 
in cushion in the schedule in the event of unforeseen issues or limited 
availability of Big Rivers’ personnel around the holidays. 

Burns & McDonnell’s most recent experience in completing the last Big 
Rivers depreciation study will allow us to complete this effort quickly and 
cost effectively. We will be able to utilize the depreciation model developed 
for the previous study and update it with recent data from Big Rivers. In 
addition, on-site inspections should not be necessary since inspections were 
completed for the previous study and are recent enough to eliminate this 
requirement. Finally, we can bring a consistent approach to the study which 
will be helpful for the review process with RUS and the KPSC. 

Scope of Work To provide the desired scope of work and meet all the study objectives 
identified by Big Rivers, FERC, and RUS; Burns & McDonnell proposes to 
complete the following scope of work. 

Discuss each facility’s basic design and equipment supply 

Review the adequacy of Big Rivers’ depreciation rates and procedures 

Review Big Rivers’ retirement records and history 

Analyze current operating and maintenance programs and each 
facility’s operating condition 

Analyze the external or environmental factors that may impact the 
depreciation rates 

Review the reasonableness of calculated depreciation rates weighing 
factors such as facilities prior and expected usage’ asset condition, 
operation and maintenance, and technological obsolesce ce 

base No. 2012-00535 
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Work Plan and Methodology 
(continued) 

Work Plan 

experience 

Analyze retirement transactions to determine the significance of 
salvage value and cost of removal 

Estimate the average remaining service life of for each asset account 

Develop depreciation rates and prepare a comparison of present and 
proposed rates 

Analyze the adequacy of the depreciation reserve base for each 
account 

Finalize depreciation rates and review the results with Big Rivers’ 
management 

Prepare a report describing the background, Engineering Assessment, 
depreciation methodology, and results of the study 

Provide a final opinion on what changes, if any, should be made to 
Big Rivers’ depreciation rates, methodology, and procedures 

Respond to any questions or issues RUS may have with the study 

Be available for KPSC or other regulatory proceedings (at an 
additional cost) 

The scope of work to complete the depreciation study is designed to meet the 
specific needs of Big Rivers and is essentially the same scope Burns & 
McDonnell completed for Big Rivers in the previous depreciation rate study. 
The study will be performed with respect to Big Rivers’ generation, 
transmission, and general plant assets of each system. The study will develop 
average service life estimates, mortality characteristics, net salvage estimates, 
and average remaining life estimates for depreciable plant investment groups. 
This study will include the development of depreciation rates based on 
estimates of property service life and net salvage and property values which 
reconcile to Big Rivers’ general ledger. 

Burns & McDonnell will develop rates based on the remaining life technique 
and the straight-line method methodologies. The rates will be developed using 
estimates of the properties average service life, retirement patterns, and net 
salvage value. 
Key tasks associated with completing the depreciation study for Big Rivers’ 
assets include: 

0 

0 

0 

0 

0 

0 

0 

Task 1 - Collect Data 

Task 2 - Conduct Kickoff Meeting and Review Data 

Task 3 - IJpdate Engineering Assessment 

Task 4 - Update Model, Analyze Depreciation Rates 

Task 5 - Develop Proposed Depreciation Rates 
Case No. 2012-00535 
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Work Plan and Methodology 
(continued) 

Task 8 - Prepare Draft Report 

Task 9 - Finalize Report 

Task 10 I- Respond to RUS (if needed) 

Methodology 

Task 7 - Collect Data 

Task 2 - Conduct 
Kickoff Meeting and 
Review Data 

Task 3 - Update 
lingin e wing 
Assessment 

The following specific tasks are proposed to be undertaken by Burns & 
McDonnell as a method for completing the scope of work described above. 
Burns & McDonnell's project team will prepare and submit to Big Rivers a 
data request for information and data sources required to perform the 
depreciation rate study. The request for data will be as comprehensive as 
possible. However, as the evaluation proceeds, additional information may be 
requested, as necessary. We are f h l i a r  with the data Big Rivers has available 
for the study which will allow us to focus the data request on just the 
information necessary to complete the study efforts. 
Burns & McDonnell proposes to conduct a project kickoff meeting once Big 
Rivers has the initial data requirements compiled. This meeting will provide 
the opportunity for Bums & McDonnell's project consultants to discuss the 
data and study with key staff. It will also allow Burns & McDonnell and Big 
Rivers to review the project approach, the various issues to be addressed, and 
the data and information requested. Burns & McDonnell will review as much 
of the data requested as possible before the meeting. During the meeting, we 
will discuss data issues and work with Big Rivers to finalize a timeline for the 
study that will result in completion and acceptance of all tasks and deliverables 
in time to facilitate completion of the final report. 
Burns & McDonnell typically completes property observations as an early step 
in the study process. For this study, physical property inspections will not be 
required because Burns & McDonnell already recently completed physical site 
observations for the prior Engineering Assessment. During the kickoff 
meeting we will ask questions regarding significant issues or changes with Big 
Rivers' facilities that would potentially have an impact on estimates of useful 
lives. 
Based on those recent site observations and data gathered previously, 
combined with updated information provided by Big Rivers, we will review 
the useful lives reflected in the current depreciation rates. We will include any 
necessary updates of plant facilities' basic design and equipment, historical 
performance, operating and maintenance procedures, operating hours, and 
other factors that may impact the remaining useful life of the facilities. 

The scope includes an analysis of existing data and reports as required to 
prepare an opinion of the remaining useful life of the Big Rivers' depreciable 
plant facilities. The analysis will be based on the data collected from Big 
Rivers on the various utility system facilities and interviews with the 
engineering and operations and maintenance personnel. This scope of work 
and associated fees for services does not include engineering design services 
and will not address capital expenditures required to meet existing and future 
requirements. Case No. 2012-00535 
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Work Plan and Methodology 
(continued) 

Task 4 - Updafe 
Model, Analyze 
Depreciation Rates 

Task 5 - Analyze 
External Factors 

Task 6 - Develop 
Proposed Depreciation 
Rates 

The next key task will be to update the depreciation model utilized in Big 
Rivers’ prior depreciation study and then analyze the depreciation rates. Burns 
& McDonnell proposes to perform an analysis of the current depreciation 
rates, but with a broader base of comparisons and include consideration of Rig 
Rivers’ and other utilities’ actual asset life experience. The experience and 
observations of Big Rivers’ staff and Burns & McDonnell’s engineer’s 
experience will be used to assess whether the service life assumptions reflected 
in the depreciation rates are appropriate and reasonable. 
Burns & McDonnell will analyze external and possible environmental factors 
that may impact plant asset remaining useful lives and depreciation rates. 
External factors may include the experience of other utilities with the early 
retirement of coal-fired generation assets, accounting losses associated with 
retiring assets that aren’t fully depreciated, long-term availability of spare parts 
for coal-fired generation assets, and possible new clean air legislation. 

Proposed depreciation rates will be developed based on the information 
collected and prepared in the previous tasks. The rates will be prepared by 
RUS plant account and sub-account. Included with the rates will be suggested 
average service lives for each plant account and sub-account. The proposed 
rates will be compared to the current depreciation rates. 

Newer environmental compliance assets such as scrubber equipment that have 
a shorter expected life than the other assets will be broken out into sub- 
accounts. 
Two primary methods will be used to calculate depreciation rates: the Whole 
Life method (most General Plant accounts) and the Life Span method 
combined with the Remaining Life technique (all Transmission accounts and 
all Production accounts and Account 390 - Structures). 

Burns & McDonnell’s engineers and depreciation consultants will perform an 
analysis of available data and information in order to assess whether specific 
detailed estimates of terminal removal costs for each of the Big Rivers 
generating stations can be developed with reasonable substantiation. 

Bums & Mcnonnell will determine salvage value on two bases - normal net 
salvage and terminal net salvage. The difference between the two estimates is 
that decommissioning cost estimates are rolled into the terminal net salvage 
value. If Big Rivers does not have specific dates for retirements determined, 
Burns & McDonnell may develop assumptions to identify dates. 
To the extent that cost estimates for dismantlement and closure of facility sites 
can be developed with supportive documentation as to the reasonableness of 
the estimates, these estimated removal costs can be factored into the net 
salvage rates and, ultimately, into the proposed depreciation rates. If there are 
a number of unknowns regarding the ultimate disposition of the equipment and 
facility sites it will preclude the formulation of reasonable estimates of 
terminal removal costs. If this is the case, Burns & McDonnell will utilize 
industry standards and past experience based on data from other utility facility 
retirements to calculate terminal net salvage rates. Case No. 2012-00535 
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Work Plan and Methodology 
(continued) 

Task 7 - Review 
Depreciation Rates and 
Service Lives 

Task 8 - Prepare Draft 
Report 

Task 9 - Finalize 
Report 

Respond to RUS (as 
needed) 

Additional Regulatory 
Supporf Services (as 
needed) 

Burns & McDonnell will conduct a review meeting with Big Rivers’ staff to 
discuss the proposed depreciation rates and service lives. During this meeting, 
agreement will be reached as to any revisions to the proposed rates, 
assumptions, and the average service lives for each plant account and sub- 
account. We will discuss any corrections or revisions required in order to 
begin preparing the report. 

Burns & McDonnell will prepare a written draft report to Big Rivers that 
covers the study efforts. This draft report will provide a summary of all of the 
analyses and will describe the data and information used, the assumptions 
made, the analyses performed, and the results obtained in completing the 
study. The report will identify the conclusions and present Burns & 
McDonnell’s recommendations. A copy of the report will be provided to Big 
Rivers electronically in draft form for review by Big Rivers’ staff. 

Based upon comments and input from Big Rivers, Burns & McDonnell will 
revise the report and will provide eight copies of the h a 1  report to Big Rivers. 
An electronic copy of the report will also be provided in Adobe Acrobat 
format. 

Bums & McDonnell will be available to provide support to Big Rivers in 
responding to questions from RUS regarding the depreciation rate study. 
Burns & McDonnell will assist Big Rivers, as necessary, with the RUS 
approval process for the proposed rates, The actual services to be provided 
will be determined at the time and provided on an as needed basis. 
Burns & McDonnell will also be available to provide support to Big Rivers 
regarding the depreciation study in regulatory proceedings before the KPSC, 
FERC or any other regulatory agency at an additional cost based on the hourly 
rates provided in the Firm Dollar Cost section of this proposal. 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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Firm Dollar Cost 

Firm Dollar Cost Burns & McDonnell is proposing to provide a comprehensive Depreciation Study 
for Big Rivers as described in our work plan for a f m  dollar cost of $56,400. 

The project will be performed by the Burns & McDonnell team on an hourly fee 
plus expenses basis. The breakdown below provides a schedule of fees and 
expenses by personnel, hourly rates, and hours to complete the desired study. 
The total estimate of fees includes the fees for labor charges, travel, out-of-pocket 
expenses, and other costs to be incurred in completing the project. 

Expenses are included for one project trip by two appropriate members of the 
project team for the kick-off meeting. A total of 300 hours are estimated to be 
required to complete the study. 

Burns & McDonnell anticipates billing on a monthly basis for the fees and 
expenses incurred for the study. A statement will be provided with each monthly 
invoice stating the work that was completed and covered by the charges on the 
corresponding invoice. Any work requested beyond that outlined in the proposed 
work plan will be billed on the hourly fees shown below plus expenses basis. 

Schedule of Professional Fees and Expenses 
Big Rivers Electric Corp. Depreciation Study 

Hours HowiyRate Total 
Ted J. Kelly - Project Dliector 64 $207 $13,248 

Jon Sutnrnerville -Project Manager 160 $172 $27,520 
Adam Young -Engineer 44 $161 $7,084 

Gerron Blackwell - Project Analyst 32 $134 $4,288 

Total Hourly Fees $52,140 
Total Hours 300 

Out of Pocket Expenses $4,260 

I TOTAL FIRM DOLLAR COST $56,400 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 
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Timeline 

Project Timeline Our project team is prepared to initiate the assignment imediately upon 
receipt of the notice to proceed. We understand the targeted completion date 
is December 3 1,20 12 and includes various milestones. We are prepared to 
meet these schedule requirements. 
Burns & McDonnell anticipates an approximate three month schedule will be 
needed to complete the study, assuming requested data is made available in a 
timely fashion. Assuming the study begins no later than the last week of 
September 2012, we are prepared to conclude the study with a final report by 
the final week of December. With the Christmas holiday falling in this period 
we will make every effort to complete the study by December 2 1 , 20 12. We 
believe the proposed schedule is adequate to complete a thorough study, 
provide an appropriate opportunity for review of preliminary results, complete 
a draft report, receive comments on the draft report, and provide a final report. 
If there are any other specific requirements as to the timing of the study 
completion, Burns & Mcnonneli is willing to discuss revisions to the 
proposed schedule to meet these requirements. 

Big Rivers Electric Colpomtion 
Depreciation Study 

Proposed Project Timeline 

Key: Length of Task I 
Contract Award 0 Rnal Report* 

KickoffMeetiog 0 Draft Report V 

Case No. 2012-00535 
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Conflicts of Interest 

Project ## 

57670 

60982 

67336 

67337 

6864 1 

7 
68642 

Burns & McDonnell has worked with Big Rivers in the past and currently a 
rehearing is underway at the KPSC for previously approved depreciation rates. It 
is the opinion of Burns & McDonnell that this (or any other past prqiect) would 
not create a conflict of interest. Below are the projects for which professional 
consulting services were rendered for Big Rivers over the past few years. 

DescriDtion 

BIG R E R S  ELECTRIC CORP DEPRECATION STUDY 

BREC HMPL STATION 2 STUDY OF BURNERS MILLS BOILER AND 
COM6USTION 

PERFORM ON-StTE OBERVATIONS OF THE LOW NOX BURNERS AT 
HMPL UNIT 1 

WITNESS NEW BURNER TESTING ON BIG R E R S  ELECTRIC 
CORPORATION HMPL UNIT 1 

HMPL STATION 2 SCRUBBER UPGRADE 

STUDY AND SPEC PREPARATION FOR REPLACEMENT SCRUBBER AT 
DB WILSON STATION 

Case No. 2012-00535 
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E L E  CTRl C C O R P O  RAT IO N 

PURCHASE ORDER NO 
212394 

Your Touchsto~~c Encrgy' Cooperative - 
VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 

9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

REV'S'oN 
0 

/ENDOR NO DELIVER TO DATE OF ORDEWBUYER 
I1363 22-JUN-12 Toerne, Robert Frank 
'AYMENT TERMS BUYER TELEPHONElFAX 
10 NET DAYS 270-844-6029 888-268-6219 
:REIGHT TERMS SHIP VIA 
I\LLOWED/INCLUDED 

SHIP TO: 
201 Third Street 
Henderson,W 42420 

REVISED DATUBUYER 

F O B  
DESTINATION 
VENDOR CONTACTlTELEPHQNE 
(816) 333-9400 

Toerne, Robert Frank - 

BILL TO: 
201 Third Street 
Henders0n.W 42420 

TOTAL CONTINUED 7 

A signed copy of the General Services Agreement (GSA) is on file at Big Rivers Electric Corporation and is hereby incorporated by reference. 

Case No. 2012-00535 
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E L E C T R I C  C 0 R P O  RAT I O N  

PURCHASE ORDER NO 
21 2394 

Your Touchstone Energy' Cooperative - 
VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 

9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

PAGE 
0 2 

ITEM 

SHIP TO: 
201 Third Street 
Henders0n.W 42420 c BILL TO: 

EXTENSION PART NLJMBER/DESCRIPTION DELIVERY DT QN LJNIT UNIT PRICE 

201 Third Street 
Henderson,W 42420 

Case No. 2012-00535 
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E L ECT RI  C C 0 R P 0 RAT I 0  N 

PURCHASE ORDER NO 
212394-1 

0 

Your Touchstone Energy' Cooperative ~ 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

PAGE 
1 

KET PURCHASE QRDER 

VENooR NO DELIVER TO DATE OF ORDEWBUYER 
11363 09-OCT-12 Slaughter, Linda Sue 
PAYMENT TERMS BUYER TELEPHONEIFAX 

FREIGHT TERMS SHIP VIA 
270-844-60 15 30 NET DAYS I 

REVISED DATEIBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTTTELEPHONE . 

Slaughter, Linda Sue 

201 Third Street 
HendersonKY 42420 

201 Third Street 
Henders0n.W 42420 

TOTAL  CONTINUE-^ 

Case No. 2012-00535 
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PURCHASE ORDER NO 
212394-1 

ELECT RI  C C 0 RP 0 RA’T IO N 

PAGE 
0 2 

Your Touchstone Energy” Cooperative 
-c----- 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

Case No. 2012-005: 
P 
IC11 -5 
Witness: Billie J. Richert 

ITEM 

1.1 

5 

PART NUMBERlDESCRlPTlON 

PERFORM ENGINEERING SERVICES DESCRIBED WITH 
THE BURNS & MAC PROPOSAL DATED JUNE 1, 2012 
TO DEVELOP AN FGD ISLAND SPECIFICATION. 
EXISTING GENERAL SERVICES AGREEMENT DATED 
APRIL 26,2010 WILL APPLY TO THIS ORDER. 

DELIVER TO:ROBESON, ERIC MICHAEL 

DELIVERY DT 

I I 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
HendersonKY 42420 

QTY 

“1 

UNIT 

EACH 

UNIT PRICE 

$279500.00 

EXTENSION 

$ 27,950.00 

TOTAL I $27,950.00 1 
I I 



ELECTRIC CO R P O  RAT1 0 N 

JENDOR NO DELIVER TO DATE OF ORDEWBUYER 
11363 17-DEC-12 Slaughter. Linda Sue 
'AYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS - 270-844-60 15 
2REIGHT TERMS SHIP VIA 
4LLOWEDIINCLUDED 

Your Touchstone Energy Cooperative c-- 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTlTELEPHONE 

Slaughter, Linda Sue 

(816) 333-9400 

BLANKET PURCHASE ORDER 

TOTAL 

PlJRCHASE ORDER NO 
212394-2 

0 

CONTINUED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson.KY 42420 
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1 BLANKET PURCHASE OR= 

PURCHASE ORDER NO 
21 2394-2 

PAGE 
0 2 

ELECT R I  C C 0 R P O  R A T  IO N 

I 

Your Touchstone Energy' Cooperative 

VENDOR: BURNS AND MC DONNELL ENGINEERING CO INC 
9400 WARD PARKWAY 
KANSAS CITY, MO 64114-3319 

ITEM 

1.1 

PART NUMBEWDESCRIPTION 

PERFORM ENGINEERING SERVICES DESCRIBED WITH 
THE BURNS & MAC PROPOSAL DATED JUNE 1, 2012 
TO DEVELOP AN FGD ISLAND SPECIFICATION. 
EXISTING GENERAL SERVICES AGREEMENT DATED 
APRIL 26,2010 WILL APPLY TO THIS ORDER. 

DELIVER T0:SHAW. THOMAS L 

Case No. 2012-005, 
Nttac LA1 P!3%=) 

Witness: Billie J. Richert 

DELIVERY DT 

i 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QN 

.ai 
UNIT 

EACH 

UNIT PRICE 

$279500.00 

EXTENSION 

$ 2,795.00 

TOTAL I $2,795.00 1 



201 Third sma 
P.O. Box 24 
Hmdasoa KY 42419-0024 
210-827-2561 
FAX 2'70.827-9336 

§ 
0 1 4  

QUOTATION iNFORMATiON 
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June 4,2010 

Purchasing Department 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 

Re: Proposal for Depreciation Study 

Dear Madame or Sir: 
Bums & McDonnell is pleased to submit our proposal to provide a Depreciation Study (Study) 
for Big Rivers Electric Corporation (Big Rivers). The Burns & McDonnell proposal bas been 
prepared in response to your Request for Proposal (RFP) dated May 1,2010. 

Bums & McDomell has reviewed tbe requirements and scope of work contained in the RFP and 
feel tbat we are well qualified and prepared to perform the necessary services. Burns & 
McDonnell has served in similar roles for other electric utilities across the United States and 
welcomes the opportunity to assist Big Rivers with this most important engagement. 
This document has been organized to present our qualifications and approach to your 
engagement in a manner that addresses the questions outlined in your RFP. As you review our 
submittal, please consider the following strengths of Bums & McDonnell: 

0 

0 

0 

0 

Burns & McDonnell is the & ENRTop I00 Firm to be awarded PSMJ's Premier 
Award for Customer Service 
Burns & McDonnell is 100 percent Employee Owned 
Burns & McDonnell is a true fill service A/E/C f m  
Burns & McDonnell has a top 1 percent safety record 
Burns & McDonneU is fwcially strong and without debt 

a I,.. , * . 

8. 
Y 

We at Burns & McDonnell are very enthused about the opportunity to assist Big Rivers. We truly 
want to serve as your consultant for the scrvices identifid. If you have any questions conceruing 
OUT proposal, please contact me at 816.822.3028 or tkelly@burasmcd.com. We look forward to 
working with you. 

Sincerely, 
BURNS & McDONNEI.,L ENGINEERING COMPANY, INC. =h 
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P. " 
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. e.: 

,u, I. 

3: ' 
tD Project Manager, Business & Technology Services 
.$ '1 .. **' 
CD 

I 8.c 
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Infnxlucfion to Bums & 
McDonnell 

We, as employee-owners at Buns & McDonnell, tire proud of our firrn and 
welcome this opportunity to provide an introduction of the capabilities of 
Bums & McDonnell to perform a Depreciation Study (Study) for Big Rivers. 
This section of our proposal provides general infoxmation about our h. 

Firm Name and 
Address 

Burns & McDonnell serves its clients through a nation-wide network of 
offices, including our headquarters in Kansas City, Missouri. We offer a full 
range of consulting, engineering, architectural, and design build services. Our 
employee-owners include engineers, economists, f m c i a l  analysts, 
architects, geologists, planners, estimators, and environmental scientists. In 
addition to meeting the needs of the power industry, Bums & McDonnell also 
serves the natural gas, water and wastewater industries, the bio-fuels and food 
processing industries, the aviation industry, and a wide variety of other 
commercial, industrial, and government clients. 
Bums & McDonneII is an internationally recognized consulting fm that has 
been serving clients like Big Rivers since 1898. Bums & McDonnell's plans 
to perform the Study from our world headquarters at: 

Burns & McDonnell 
Ted Kelly, Project Manager 
9400 Ward Parkway 
Kansas City, Missouri 641 14 
Tel: 8 16-822-3208 

Email: tkelly@burnsmcd.com 
Website: www.burnsmcd.com 

Fax: 816-333-3027 

iF 
Y 

#? 

ii 
L 
3 

3' 
3- g Overview of the Finn Bums & McDonnell has successfully served clients in three centuries -- the 

19*, 2@, and 2 1" Centuries. We are stillpEovidiag sewices to 101% Kansas, 

r$ 
our industry as evidenced by the fact that Bums & McDomell is consisten@Se No. 2012-00535 ' 
ranked in the top fifteen f m s  in the U.S. in the mer&~@&R!ld &r Response to psc 1-45 
published in Engineedng Nw-Recod.  Our f m  provides a full r&&$Bf?Ss: Billie J- Richert 
technical services to utility, governtnmta~, institutional, military, commercial, Page 71 of 395 

the first major assignment for Mr. Clinton Burns and Mr. Robert McDonnell 
at the turn of the century. This level of continued service is unparalleled in 
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t (contlnued) 
1 Firm Information 
I 

1 

l 

and industrial clients. 
Since 1986, Burns & McDomell has been a 100 percent employeeowned 
fm The firm’s operations are directed by an officer corps that practices a 
management philosophy grounded in participation and attention to client and 
employee matters. This combination produces an active interest and 
involvement on the part of each employee-owner in the performance of our 
fm. These same employee-owners form the professional teams that serve 
our clients. 
The Burns & McDonnell staff, currently numbering 3,000 employeeswners, 
includes professional engineers and furancia1 specialists with extensive 
experience completing utility rate and frnancial studies. Our firm, therefore, 
has in-depth capabilities in utility planning; facilities design, engheering, and 
coplstruction; environmental; and architectural services. Examples of 
particular service areas include: 

. 

Utility Rate Services 
Economic/Pricing/Financial Analyses 
Management Consulting Services 
Resource Planning 
Operations Services 
Resource Management 
Plant Siting Services 
Environmental Studies 

Employee Ownership As a 100% employee-owned fm, each member of the Bums & McDonnell 
team brings an owner’s mentality to your project. This provides a noticeably 
higher level of service to our clients keeping our one mission in mind - 
Making Our Clients Successful. 
Bums & McDonnell is ranked in the top 10 percent of the leading 500 U.S. 
design firms and the top third of the leading design-build fvms by the 
Engineering News Record. We wefe also recently listed in the top 10 
mechanical/electrical firms by Consulting-Specifying Engineer. H o n o d  witb 
numemus awards for excellence by professional organizations, government 
agencies and the armed forces, wete  established a reputation for providing 
high-qwlity service to our clients and innovative solutions to meet their 
needs, 
P S W  Resources, Inc, the premier management consulting firm for rhe 
architecture/ engineeringlconsbon (A/E/C) industry, recently announced 
the winners of its 1st Annual Premier Award for Client Satisfaction. The 
Premier Award, presented in partnership with Design Facilitator, howm 
AIEIC fvms that provide their clients with top quality communications, 
impressive performance, and cost efktive solutions. Burns & McDonnell 
was named one of only s k  fms  nationally to receive the hrnier  Award for 
Client Satisfaction. Case No. 2012-00535 
Bums dt McDonnell received the distinct hon&%d?@%& &%Ponse to psc 1-45 

FORTUNE Magazine’s list of The 100 Best Companies to Wo &f@2 ie J. Richert 
Ranked at #50 and reflecting a job growth rate of 16 percent, this ’ recogniti %ge 7 3 0 f  395 
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Key Personnel The Business 8c Technology Services group of Burns & McDonnell can assist the 
Big Rivers in conducting a depreciation study of all of its assets. Business & 
Technology Services brings together a highly qualified staff of economic and 
business professionals with diverse training and expertise. This staff has the 
experience and knowledge to complete the services and provide mommendaiions 
that meet federal, state, and local regulations. In addition, the f m  has technical 
specialists with additional areas of expertise on which Business & Techuology 
Services can call as needed. 
When Big Rivers decides to pursue the completion of the project, Burns & 
McDonnell will make the appropriate individuals available to provide the 
necessary services. out proposed project team would be structured as follows: 
Mr. Ted Kelly will serve as project manager. Mr. Kelly has experience managing 
numerous projects involving valuation of utility properties and depreciation rate 
determinations. Mr. Kelly has extensive experience in utility rate matters and has 
performed various useful life, valuation, depreciation rate, cost-of-service, and 
rate design studies for clients across tbe country. As project manager, he will 
ensure satisfactory completion of the work and be directly responsible for the 
services. Besides having responsibility for completing certain aspects of the 
proposed work, he will ensun: that other appropriate fesoufces within our multi- 
disciplined, fbll-service fm are brought in as needed to complete the various 
aspects of eacb phase of the project. 
Ms. Sara Worrall will serve as senior project analyst. Ms. Worrall has over eight 
years of extensive experience in utility rate matters and bas performed various 
useful life, cost-of-service, and rate design studies for clients across the country, 
As senior project analyst, she will ensure satisfactory completion of the work and 
be directly responsible for the services. Besides having responsibility for 
completing certain aspects af the proposed work, she will ensure that other 
appropriate resources within our multi-disciplined, full-service firm are brought 
in as needed to complete the various aspects of each phase of the project; 
Mr. Gary Groninger will Serve as project engineer for the projeiX Mr. Gronbger 
has over 30 years experience in many different industries and many different 
areas within those industries. During his career, he has provided executive-level 
management and planning related service to electric utility clients, natural gas 
utility clients, regulatory bodies, and governmental agencies. 
Mr. Germ Blackwell will serve BS a project analyst. Mr. Blackwell hs six years 
of experience will assist in completing the detailed analysis and assembling 
appropriate data. Mr. Blackwell has developed and used f m c i a l  models as part 
of a number of studies. These studies have included depreciation rate 
determination, financial analysis, determination of revenue and revenue 
requirements, cost-of-service analyses, and rate analyses and design. 
Mr. Ryan Riek will also be available to s F e  as project analyst. Mr. Riek has 
developed and used fiuanciall models on a number of project assignments. These 
stud&-have included various financial and rate study projects. 

Case No. 2012-00535 i3 
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(continued) 

Detailed resumes for the project team members are provided on the following 
pages. These resumes provide extensive information concerning the experience 
our senior consultants have in providing sewices to clients across the country. 
Additional resumes can be provided upon request. 
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e 
Project Manager 

Expertise 
0 Utility Rate Analyses 
0 Costof Service 

Utility Plaaning and 
Operations Analysis 

0 Financial Analysis 
0 Power Supply Evaluations 

Education 
0 B.S. in Economics, Minor 

in Engineer Management, 
University of Missouri- 
Rolla, 1977 

0 MBA in Utility Regulation 
and Management, Indiana 
University, 1983 

Organizatlons 
0 Council of Energy Advisors 
0 Empire Who's Who of 

Executives and 
Professionals 2003-04, 

0 National Register's Who's 
Who in Executives & 
Professionals 2002-03 

v American Water Works 
Association 

Committees 

2005-06 

Texas Public Power 
Association Marketing & 
Customer Service 

rota1 Years of Experience 
I1 

fears With Burns 4% 
JlcDonnell 
2 

itart Date 
998 

Mr. Kelly is a Principal in Business & Technology Services at Burns & 
McDonnell. In this capacity, Mr. Kelly is responsible for managing a variety of 
projects for utilities relating to financial and management issues. He is the 
Depaxtment Head of the fmance and markets area of Business & Technology 
Services. Mr. Kelly's project experience includes analysis of utility operations 
and management; strategic and business planning; cost-benefit analysis; 
financial feasibility; economic impacts; revenue requirements; financial and 
cost accounting; cost of service; rate design; contributions in aid of 
construction; resource acquisition strategies; power supply planning; and 
valuations of utility property. He has managed numerous projects involving in- 
depth financial analysis. Mr. Kelly has over 30 years of utility financial 
consult@g experience, 
Mr. Kelly has been involved in utility assignments involving the determination 
of revenue requirements and cost of servi.ce by customer class. Specific studies 
include projections of revenues and expenses; normalization of test period data; 
analyses of customer class load characteristics; development of customer class 
cost allocation factors; analyses of customer bill fkquency data; design of cost 
of service rates; calculations of revenue under proposed rates; and preparation 
of testimony. Mr. Kelly has completed studies for electric, water, wastewater, 
stomwater, and gas utility systems. His work has included presentation of 
testimony before state regulatory commissions. 
Mr. Kelly has managed, performed, and assisted utilities in developing business 
plans with the purpose of establishing goals, strengthening long-range strategic 
fmancial plans, and considering organizational restructuring. Mr. Kelly has 
conducted extensive data collection, interviews, and evaluations regarding 
markets, services, development programs, organization and management 
structure, financial feasibility, and regulatory strategies. He has assisted clients 
with the development of a business plan for OrganiZational restructuring. He 
has performed various financial analyses that have included evaluation of life 
cycle costs, determination of internal rates of return, and calculation of net 

Mr. Kelly has led efforts on behalf of a number of clients in fulfilling the clients' 
bond resolution requirements for consulting engineer's letters and repom. Many 
projects include preparation of engineer's reports to be included in offtcial 
statements for revenue bond issues. Mr. Kelly has also pdormed nummus 
valuation, feasibility, and property appraisals pertaining to acquisition or overall 
value of utility properties. These studies include property inventories, 
inspections, and the review of utility operations, management, and accounting 
records. Other areas of assistance for the acquired systems include reviews of 
staffig adequacy, work scheduling and planning, review of network crews and 
vehicle maintenance facilities. 
Clients for whom Mr. Kelly bas performa depreciation rate and electric rates 
studies over the past few years include: Western Fanners Electric Cooperative, 

present value. 

- ' I  

Sunflower Electkc Cooperative, Mid-Kansas Electric Corporation, DdWEase No. 20 12-0053g 
Electric Department; Lakeland Electric; H e a r t l a n d l i I W m I R i - s e  to PSC 1-4 
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"Sara K. Worrall 
#Senior Project Analyst 

Expertise 
FiconomicEinancial 
Modeling and Analysis 
Cost of Service and Rate 
Design 

D Production Cost Modeling 
D Risk Analysis 

Education 
I B.S. in Business 

Administration, University 
of Kansas, 2001 

rota1 Years of Experience 
I 

fears With Burns & 
Jlcbonnell 
t 

itart Date 
:oo 1 

Ms. Womll is an analyst in Byiness & Technology Services at Burns & PS' g: McDonnell. Her particular area of expertise is in financial analysis, with focus 
on market assessments and pro forma presentations. Ms. Worrall is skilled in 
financial modeling, frnancial analyses, and risk analysis. 

Ms. Worrall has been actively involved as project analyst in several cost-of- 
service analyses and rate studies for various utilities. She has been responsible 

.E 
8 Y 

for analyzing required capital expenditures, evaluating revenue and debt 
financing, and allocating costs to various customer classes. She has also 
determined cost-based rates based on projected revenues and expenses using 
detailed financial models. Ms. Worn11 has completed an extensive threeday 
seminar given by the American Water Works Association. The seminar was 
titled Financial Management: Cost of Service Rate-Making. Ms. Worrall has 
also served as a project analyst on several consulting engineer's reports for 
utility revenue bond issues. She has been responsible for perfonning financial 
cash flow analyses including reviews of debt service coverage levels. 

Clients for whom Ms. Worrall has provided fmancial analysis, rates, and cost of 
service assistance include: 

City of Naperville, Illinois 
City of Liberty, Missouri 
City of Joplin, Missouri 
City of Lake Forest, Illinois 
Glenwood Springs, Colorado 
Fort Smith Water and Sewer Utilities, Fort Smith, Arkansas 
Carrollton, Missouri 
Knoxville Utilities Board, Tennessee 
City of Independence, Missouri 
City of Wichita, Kansas 

9 City of Raymore, Missouri 
* Owensboro Municipal Utilities, Kentucky 

City of Gardner, Kansas 
D 
E 
t 

Ms. Worrall has developed and used financial models as part of a number of 

P 
9 

studies. She has developed pro-forma income statements to be used as part of 
several economic analyses. Ms. Worrall has also run load and resource 
production-costing models and developed production-costing models for 
various power supply alternatives using an in-house production-costing model 
software. 

Ms. Worn11 also bas experience in risk aoalysis. She has performed tifult tree 
analysis to determine critical componentsrelated to reliability of supply for 
utility systems and decision tree analysis to assess the relative risks of various 
options. Ms. Worrall also has experience in performing risk analyses 
@Risk@software. She has used this expertise in 
determine the riskier items within costs 
determine the contingency on large projects. 

No. 



3cpertlse 
I Power Supply RFPs and 

1 Due Diligence and Asset 

a Power Plant Development 
1 Elect& System P l d g  
9 Strategic Plan Development 
+ Management Operational 

Reviews 
- System Modeliog and 

Forecasting 
" Project Feasibility 

Evaluations 
%jed Development 

Proposals 

Evaluation 

lducation 
B.S. (Magna Cum Laude) in 
Mechanical Engineering 
Vandwbilt University 
M.S. in Mechanical 
Engineering, Purdue 
University, 1972 

)rganlzations 
American Society of 
Mechanical Engineers 
Pi Tau Sigma Engineering 
Honorary 

'otal Years of Experience 
2 

'ears With Burns & 
AcPonnell 

itart Date 
003 

Mr. Groninger is a Senior Project Manager with Business t Technology Services at Bunts & 
McDonnell. Mr, Gknmger has over 30 years experience in many different industries and 
many different areas within those industries. During his career, he has provided executive- 
level management and planning related service to electric utility clients, natural gas utility 
clients, regulatory bodies, and governmental agencies. 

Among the types of consulting projects that Mr. Groninger have managed are as follows: 
0 Development, evaluation and negotiation of power supply RFPs and power purchase 

agrewents. 
0 Due diligence reviews for power plant fhncings. 
0 Development of integrated resource plans for utilities nationwide. 

Detailed evaluations of utility assets. 
0 Development of technical and operational evaluations of operating power plants. 
0 Reports to bond rating agencies. 
0 Competitive analysis study of combustion turbine operating and maintenance expense. 
0 Development of strategic and operational plans for multi-national companies. 
0 Development and documentation of written testimony for successll Site Certification 

and Need for Power Approvals. 

RECENT PROJECTS AT BURNS & NICDONNELL 

Development of 75 MW Peaking Power Plant, Mldwest Energy, Inc. 
Project Manager and Client Coordinator of a 75 MW peaking power plant consisting of nine 
(9) Wartsila gas-fired, reciprocating engines. This $62 Million project was a construction 
design build (CDB) project on a greenfield site. Project included equipment procurement and 
installation subcontracts of customer procured equipment, and permitting assistance. 

ts related to a is  moject included the management of a mwer so ticitation Previous assiernmen 

peaotiation sumort with the winnin~ bidder (Wartsilak 
Bmuea fo rProws als IRFP). detailed economic analvs is of all RFP resbons es. and 

Development of 25 Allw Peaking Power Plant, Greenville Electric Utility System 
Project Manager for feasibility studies and resource plan evaluation which led to the 
development of a 25 MW peaking power plant. The plant is made up of three (3) Wartsila 
gas-fhd recipKtcatiog engines and is located on an existing plant site. Project 
responsibilities for Bums 62 McDonnell included equipment procment and installation 
subcontracts of customer procured equipment, and permitting assistance. P b t  is scheduled 
to be in Commercial Operation in June 2010. The feasibility study portion of thisgFoiect 
included evaluations of other aoteott 'a1 power SUDD . liers and power uurchase amements. 

Generation Resource Plan Development, Sunflower Electric Power Corporation 
Project Manager of the development of both a long- and short-term generation resource plan. 

implementation of many different Dossible future lteneration resource mrtfolios i n c m  
potential mwer ourchese ameements WI 'th other utilities and municbalities. Also included in 
this analysis were a number of different input sceribrios including different regulatory impacts 
such as carbon taxes, load growth projections, and future fuel forecasts. Included in the 
resource portfolios were many types of renewable projects including wind, as well as 
conventions1 fossil-fueled options such as na6hl gas-fueled simple and combined cycle 
power plants, reciprocating enghe plants, and conventional coal and circulating fluidized bed i[l 

power plants. Specific conclusions and recommendations were developed BS wel& dety# 2 0 1 2 - o o 5 ~  
implementation pIans complete with scheduling mileston r a 'evin 

ab- 
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Gary L. Groninger 
(co ntl nued) 

i 

operation of each proposed generating resom. 

Power Plant Assessment Study, East Kentucky Power Cooperative 
Project Manager of a detailed power plant assessment study pdormed in order to develop a 
future overall corporate operating strategy consistent witb EPA &ions restrictions for 
N&, Sq, Particulate Matter, and Mercury. Detailed cost estimates and evaluations of a 
number of different pollution control devices and combinations were developed and 
incorporated into a financial analysis. This analysis then led to a strategic plan which 
included detailed implementation schedules for fiihlre compliance. 

Due Diligence Evaluatlon of Midwest Energy's Generation Assets 
Project Manager for a system-wide evaluation of all Midwest Energy's generation assets. 
Scope included visits to all sites, interviews with key personnel and a detailed evaluation of 
operation and maintenance records. Deliverable was a detailed recommendation of expected 
life and codbenefits of each facility which included boilers, reciprocating engines, and 
combustion turbines. 

Evaluation of Electric Utflity, City of Great Falls, Montana 
Project Manager for a detailed evaluation of the operations and financial viability of an 
electric utility owned by the City of Great Falls, Montana. Project deliverables included 
assessment of the utilities organization and existing operations, assessment of ?he current end 
anticipated future frnancial situation, an outline of key benefits and key risks associated with 
continued operation of tbe utility, and a listing of key recommendations prioritized by 
importance and timing. 

EARLIER EXPERIENCE AT BURNS & MCDONNELL 
Senior Prolect Manager (2003-Present) 

e 

e 

- I . ^ _  

Managed twodifferent projects with nationwide Fortune 500 companies to 
determine future operating strategy and profitable utilization of multi-million dollar 
corporate assets. 
Developed numerous reports for bond rating agencies in evaluating value of 
corporate assets. 

res o m  ~lans for utilities. municimlities. and other commies throuhout the 

Headed study to assess and quantify risks for multi-million dollar equipment 
acquisition at a major Midwest eIectric utility. 
Headed competitive analysis study for a Fortune 100 company which was used to 
determine strategic direction and operating strategy. 
Headed study to recommend optionurn outage and operation and maintenance for 
utilities' power generation division. 
Project manager for development of 20 year integrated resource plan for large 
utility. 
Developed economic evaluation model and directed user training for use by 
worldwide, multi-national conglomerate for use in current and future planning 
decisions. 

ptoiect manager for numerous Drojects develoDing iow- and short -tm integrated 

ynited states, * 
e 
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pertlse 
Economic Analysis ‘ 

Financial Forecasting 
Valuation Analysis 
Utility Rate Analysis 
Costsf-Service Analysis 

ucatlon 
B.S. in Business 
Administration, Kansas 
State University, 2005 

tal Years of Experience 

ars With Bums (L 
:Donne11 

3rt Date 
17 

Nr. Riek is a financial analyst in the Business & Technology Services group at 
Bums & McDomelI. Mr. Riek‘s skills include financial modeling, financial 
analysis, forecasting, and valuation assessment. The models and assessments 
completed have been used in various analyses, pro-forma presentations, and 
market forecasts. Mr. Riek bas performed a wide variety of financial consulting 
engagements and analytical studies. These assignments have included everything 
from frnancial forecast development, to economic impact -lyses and resource 
planning studies. 
Mr. Riek has been involved in costsf-service and rate design studies for 
municipalities. Specific studies include projections of revenues and expenses, 
normalization of test period data, analyses of customer class load characteristics, 
development of customer class cost allocation factors, design of cost of service 
rates, and calculations of revenue under proposed rates. Analyses performed 
include development of revenue requirements forecasts, cost of service analysis, 
consolidation of customer classes, and various modifications to the rate design 
structure. 
Mr. Riek has assisted in efforts on behalf of ow clients to determine property 
usefil life and valuation. This information has been used in supporting 
documentation for bond fwc ing .  
Prior to corning to the Business & Technology Services group, Mr. Riek worked 
as+n accountant for a supply company and as a portfolio accountant for an 
investment company. 
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Expertise 
0 AceoUnting 
0 Asset Valuation 
0 Cost-of-Service Analysis 
0 Financial Analysis 
0 Financial Forecasting 
0 Iufomtion Systems 

0 Procedural Analysis 
Project Management 

0 RateDesign 

. Planning 

Education 
0 B.S. in Accounting, 

Central Missouri state 
University 

Organizations 
0 Missouri Society of CPAs 

Institute of Management 

American Society of 
Accountants 

Appraisers 

Total Years of 
Experience 
33 

Years With Bums & 
McDonnefl 
19 

Start Date 
1990 

Mr. Fariber is an Associate Project Manager in the Business & Technology 
Services group at Bums & McDonnell. He has managed many utility retail 
cost-of-service and rate design studies, as well as other projects involving 
in-depth fmancial analysis. He has extensive experience in regulated utility 
accounting and fmancial analysis and has performed numerous depreciation 
mWstudies. Mr. Farber has 30 years of electric utility financial management 
and consulting experience. 
Mi. Farber has managed and performed a wide variety of management 
consulting engagements and analytical studies. These assignments have 
included everything from accounting and procedural reviews and financial 
forecast development, to economic impact analyses and resource planning 
studies. 
Mr. Farber has been involved in cost-of-service and rate design studies for 
both municipalities and cooperatives. The more recent studies have involved 
the evaluation of competitive pyssures the clients faced from neighboring 
utilities. Also included has been the development of unbundled costing 
procedures needed to allow for defining retail wheeling rates and stranded 
investment charges. 
Mr. Farber has performed numerous valuation projects for our clients. In 
performing these valuations, Mr. Farber has utilized all three of the 
generally accepted methods of determining asset value: cost approach, 
market approach, and income approach. 
Mr, Farber has led efforts on behalf of many of our clients in fulfilling their 
bond resolution requirements for consulting engineer's letters and reports. In 
addition to preparation of certification letters included in official statements 
for financing issues, he has managed the development of various periodic 
consulting engineer reports that document the analysis of historical 
management, operations, and results, tind the review of operating budgets 
and long range plans. 
Prior to joining Bwns & McDonnell, Mr. Farber spent 10 years With a large 
utility in the Midwest serving in various fmancial accounting management 
and staff capacities. He served as manager over the general and plant 
accounting departments with overall responsibility for the accuracy of the 
company's fmancial records. Mr. Farber's experience also includes nearly 
six years as project manager over the implementation of new automated 
accounting information systems and three years as coordinator of the 
corporate budgeting process. 
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Quellflcetions Bums & McDoMell's Business & Technology Services group was formed to 
meet the financial and management challenges of our clients. Specific services 
provided include: 

0 Utility Rate Services 
Economic/Pricing/FinanciaI Analyses 

0 Management Consulting Services 
0 ResourcePldng 
0 Operations Services 
0 Resource Management 

The Business & Technology Services group offers the experience and expertise 
needed to complete a successful utility cost of service and rate study for Big 
Rivers. We also have a full understanding of the utility industry. Our experience 
in forecasting, financing, operation and maintenance reports, and other 
management assignments provides our staff the breadth as well as the depth of 
knowledge necessary to successfi~Ily complete this assignment. Our knowledge 
and experience will allow us to address the issues of recovery of the cost of each 
element of utility service and preparation of the system for meeting the future 
needs of Big Rivers. 

Pmduct & Service 
Plicing 

The Business & Technology Services group of Bums & McDonnell assists its 
clients with cost evaluations of providing their products and services to their 
customers and with the development of appropriate pricing mechanisms designed 
to properly recover those costs. 
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Product & Service Pricing 
The Business & Technology Services group provides costsf-service and rate 
analyses for utility clients. These projects include development of short (1 to 2 
years), intermediate (3 to 5 years), and long-term ( 10 plus years) fmancial 
forecasts to estimate the effects of anticipated sales and costs on clients' revenue 
requirements. Our staff creates sophisticated computer models and databases that 
an! utilized in the analyses. Bums & McDonnell's approach to performing each 
product/seM-ce cost study is specifically tailored to each individual client's needs. 
Studies we provide include average-cost, marginal-cost, avoided-cost, and 
unbundled-cost analyses. 

Produet/$ervice Rate Development 
A logical extension of these cost studies is the development of producthervice 
rates and pricing options for our clients. Bums & McDonnell utilizes the results 
of the cost analyses to evaluate and design rate structures for retail or wholesale 

objectives. We consider both traditional and innovative alternatives in the 
structure and application of pricing strategies recommended to our clients. The 

regulatory, legal, or other public authonth, both written and oral, on behalf of 

a 

product/service markets that accomplish our clients' strategic goals and 

impacts of potential pricing scenarios on our clients' competitive position within 
their industries an! identified and assessed. We also provide expert testimony to 

our clients in support of our productkrvice pricing recommendations. 
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Einancing Support Bums & McDonnell has served as consulting engineer for public utility 
finaocings totaling more than $1 5 billion. Througb these f m c i a l  activities, we 
have worked with many investment banking firms and bond counsels. We have 
also assisted in presentations to rating agencies and bond insurers. 
Engineer's Reports 
The Business & Technology Services group prepares engineering reports for 
official statements in conjunction with the sale of revenue bonds. Typically, 
projections are made of the bond issuers' operating expenses and required 
revenues. 
Management and Operatfon Reports 
Utilities retain B u m  & McDonnell to develop management and operation 
reports. These reports, individually tailored to the utilities' specific needs, are 
required by the utilities' trust indentures or bond ordinances and have helped our 
clients improve their systems. All reports require a periodic review of the 
utilities' management and operation by the consulting engineer to ensure that the 
utility is operated appropriately and the investment of the bondholder is 
protected. 

bst Analyses Bums & McDonnell provides detailed cost analyses and feasibility study services 
to clients in many different industries. These analyses have included feasibility 
studies of plant expansions, ofice consolidations, mergers and acquisitions, and 
operational master plans. These studies have ranged fiom one-year to forty-year 
analyses. We have the in-house capabilities of numerous business and 
engineering disciplines that enhance our ability to accurately assess the 
advantages and disadvantages of many types of proposed projects. Custom 
frnancial proformas are often developed during these analyses to accurately 
model the unique features of our client's particular business. 
Bums & McDonnell is experienced in providing professional consulting services 
related to completing water and wastewater rate studies. Below are descriptions 
of several relevant projects. Our firm has provided utility rate consultation 
services to numerous utility clients over the years. These projects have included 
all facets of analysis of utility revenue requirements, wtssf-service and 
allocations, traditional and innovative rate design, and presentation and support 
of study results before utility boards, city councils, regulatory commissions, and 
other public forums. 
Each project Burns & McDonnell completes is unique in that it addresses specific 
issues for individual clients. In this sense, the scope of work developed for each 
client is a custom tailored assignment; however, many of the elements and tasks 
on an assignment are similar to work Bums & McDonnell has completed on 
previous assignments. Following are brief synopses of various revenue 
requirements, cost-of-service, and rate design projects performed by Burns & 
McDomelI in recent years. These synopses highlight specific experience that we 
feel will be of benefit to you. Information p I F F n g  to additional experience can 
be provided if so desired. 
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Depreciation Rate 
Study 

Depreciation Rate 
Study 

Depredation Rate 
Study 

c ,  

completed within the budgets established at the beginning of the project, 

Suntlower ElecMc Coopemtfve, Hays, Kansas 
Burns & McDomell was retained by Sunflower Electric Cooperative (Sunflower) 
to provide the professional consulting services required to the preparation of an 
electric system depreciation rate study. The study is being completed for 
generation, transmission, and general plant facilities accounted for in accordance 
with RUS requirements and procedures. An engineering assessment has been 
completed in conjunction with a useful life assessmFt of the assets. The scope 
of the study consists of observation of major equipment components and systems; 
interviews with Sunflower management aimed at determining the current 
condition of major equipment and systems and the present maintenance and 
operating policies; review of outage reports and other evidence of progressive 
application of up-to-date technologies and procedures; analysis of depreciation 
rates and performance of actuarial analysis of the service lives; and dculation of 
proposed depreciation rates for plant assets by RlJS account code and comparison 
of the rates to similar utility depreciation rates. A study report will be prepared 
and provided to Sunflower, RUS, and the Kansas Corporation Commission. 
Bums & McDonnell will provide required support to Sunflower in answering 
questions regarding the proposed rates from RUS and the KCC. 
Western Farmers Electric Cooperative, Anadarko, Oklaboma 
Bums & McDonnell was retained by Western Farmers Electrk Cooperative 
(WFEC) to provide the professional consulting services required to the 
preparation of an electric system depreciation rate study. The study was 
compieted for all generation facilities accounted for in accordance with RUS 
requirements and procedures. An. engineering assessment was completed in 
conjunction with a useful life assessment of WFEC's generation assets. The 
scope of the study consisted of observation of power plant major equipment 
components and systems; interviews with plant management aimed at 
determining the current condition of major equipment and systems and the 
present maintenance and operating policies; review of outage reports and other 
evidence of progressive application of up-to-date technologies and procedures; 
analysis of depreciation rates and performance of actuarial analysis of the service 
lives; and calculation of proposed depreciation rates for plant assets by RUS 
account code and comparison of the rates to similar utility depreciation rates. A 
study report was prepared and provided to WI%C and RUS. Bwns & McDonnell 
provided support to WFEC in answering questions regarding the proposed rates 
from RUS. 
Mid-Kansas Electric Company, LLC, Hays, Kansas 
Burns & McDonnell was retained by Mid-Kansas Electric Company, LLC 
(MUK) to provide the professional consulting services required to the 
preparation of an electric system depreciation rate study. The study is being 
completed for generation, transmission, md general plant facilities accounted for 
in accordance with RUS requirements and.ptocedures. An engineering 
assessment has been completed in conjunction with a useful life assessment of 
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determining the current condition of major equipment and systems and the 
present maintenance and opemting policies; review of outage reports and other 
evidence of progressive application of up-to-date technologies and procedures; 
analysis of depreciation rates and performance of actuarial analysis of the service 
lives; and calculation of proposed depreciation mtes for plant assets by RUS 
account code and comparison of the rates to similar utility depreciation rates. A 
study report will be prepared and provided to W C ,  RUS, and the Kansas 
Corporation Commission. Burns & McDonnell will provide required support to 
MKEC in answering questions regarding the proposed rates from RUS and the 
KCC. 
Board of Public Utilities, Kansas City, Kansas 
Bums & McDonnell was retained by the Kansas City, Kansas Board of Public 
Utilities @PU) to provide the professional consulting services required to update 
the analysis of electric system depreciation expense. This analysis was 
performed previously by Burns & McDonnell. In order to update the 
depreciation analysis, an e-mail survey was issued to several electric utility 
systems requesting data for the utility's beginning and end of year 2002 plant-in- 
service balances, depreciation expenses, and depreciation rates, by Federal 
Energy Regulatory Commission (FERC) Uniform System of Accounts. An 
initial comparison of composite average annual depreciation rates for various 
utilities was developed followed by a more in depth analysis of depreciation rates 
by FERC account. A detailed table comparing depreciation rates and usefil 
service lives, for each FERC plant account, based on the data obtained througb 
the survey was also included in the study. Burns & McDonnell then prepared 
recommended depreciation rate changes for BPU's consideration and 
implementation. 
Depreciation Rate Analyses as Part of Cost-of-Service and Rate Studies 
The Business & Technology Services Group of B u m  & McDonnell assists its 
clients with cost evaluations of providing their products and services to their 
customers and with the development of appropriate pricing mechanisms designed 
to ptopetly recover those costs. A significant item included in many of the cost- 
of-services studies described below completed by Bums & McDonnell has been 
an analysis of appropriate depreciation rates for use by the utility. Theses 
analyses were not separate studies but a part of the comprehensive cost-of-service 
study. 

\ 

lseful Life and 
lahation Study 

Southwest Transmisslon Cooperative, inc. (Southwest) 
Southwest Transmission Cooperative, Inc. (Southwest) (the transmission system 
portion of Arizona Electric Power Cooperative) retained Burns & McDonneil to 
perform a useM life and valuation study for the system transmission assets. 
Southwest needed an independent appraisal to support their request to the Rural 
Utility Services to adjust their property insurance coverage level and to support 
adjustment of depreciation rates. 
Burns & McDomell performed an appraisal and usel l  life assessment of 

L 

Southwest's transmission assets including 18 transmission substations. The 
project report was prepared using the replacement cost methodology in Case No* 2012-00!35:'.; 
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accordance with the Uniform Standards of Professional Appraisal Practice 
defined by the Appraisal Foundation. 
In addition, Bums & McDonnell has completed asset retirement obligation 
(ARO) studies for Sierra Southwest Cooperative Services on behalf of Arizona 
Electric Power Cooperative. 
Associated Electric Cooperative, Inc,, Sprlngfleld, Mfssoarl 
Bums & McDonnell completed a comprehensive cost-of-setvice program for 
Associated Electric Cooperative, Inc. and its 5 1 -member distribution 
cooperatives. During this assignment Burns & McDonnefl staff refined our cost- 
of-service model UnbundleTM so as to provide a standard, yet custom, costsf- 
service study approach to all member systems. The assignment for Associated 
and its member systems extended beyond a standard cost-of-sewice study and 
included presentation of the model as well as results to each of the distribution 
cooperatives. Staff was trained on the theory of cost-of-service and the use of the 
UnbundleRn model through classroom sessions held across the state of Missouri. 
Bums &: McDonnell developed all of the training material including audio visual 
aids and comprehensive training manual for the Excel-based costsf-service 
model. Bums & McDonnell then completed this program by developing a 
benchmarking process that was based on the unbundled cost from this study. As 
a result of our work on t h i s  assignment, Associated’s member cooperatives all 
completed meaniagful cost-of-service studies at a reasonable cost, developed 
tools to use in analyzing their cost-of-senrice in the future, identified “best 
practices” through the benchmarking process, and obtained a better 
understanding of their costs as they prepared for deregulation. 
As more and more states take action to deregulate or reregulate the electric 
inilustry, professional consulting services are needed to prepare an unbundled 
cost-of-service study and to assist witb retail rate design. These projects can 
include all facets of analysis of utility revenue requhxm.uts, cost-of-service 
analysis and allocations, traditional and innovative rate design, and presentation 
and support of study results before city couucils, utility boards, regulatory 
commissions, and other public forums. 
The reports prepared for each of the studies completed to date contain a 
description of the results of the electric cost-of-service analysis pedormed for the 
member system. The primary objectives of each study include: 

Unbundled Cost 
Analysis, Costsf- 
Service Model 
hvelopmenf, 
Customization for 
Ah’??ber CooPemthes 
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0 To determine the revenue required to meet all operating and capital costs ’ ‘ .  
as well as the member’s financial objectives. i 
To assess the adequscy of revenues provided by existing retail rates as 
compared to the revenue requirement. 

0 To establish a basis with which to unbundle costs associated with 
providing electricity to each consumer class. 

The costsf-service analysis 
development of a~ adjusted 
and marjjns which make up tbe revenue 
hctions (i.e. power supply, 
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Costsf-Setvice and 
Retail Rate Design 

Power Supply Review, 
Cost Analysis, and 
wholesale Rate Design 

Refemnces 

Deptwciation Rate 
Sudy 

hctionalized costs to specific tasks (meter reading, pole inspections, etc.). 
These functionalized and unbundled costs were then allocated to the various 
consumer classifications. The resulting class cost of service provides the basis 
for the development of new electric service rates. 
Southern Maryland Electric Cooperative, Hugbesfle, Marylaod 
Burns & McDonnell has completed a variety of costsf-service and retail rate 
design studies for Southern Maryland Electric Cooperative. These assignments 
have ranged from traditional cost of service studies to innovative retail rate 
designs. The primary objectives of the studies were to determine the adequacy of 
existing revenues generated through rates for service and to complete a proper 
allocation of cost responsibilities. Most assignments included detailed cost 
allocations and rate design. In addition, Burns & McDonnell evaluated 
alternative rate structures to assist Southern Maryland comply with Maryland's 
PURPA requirements. A major accomplishment was the development of an 
improved purchased power cost adjustment charge which quickly and accurately 
recovered South Maryland's wholesale power costs. A spreadsheet model was 
developed to calculate proper recovery of pmhased power costs. Testimony and 
exhibits were filed before the Maryland Public Service Commission to support dl 
studies and recommendations. 
Seminole Electric Cooperative, Inc., Tampa, Florida 
Burns & McDonnell'was retained by Seminole Electric Cooperative to provide an 
independent and unbiased review of its wholesale rates to its ten member 
systems. Seminole only provided cost and operating data, with detailed 
description of issues among the members or specific goals to achieve. After a 
thorough review of Seminole's power supply situation, Bums & McDonnell 
recommended rates based on the equivalent peaker method of demand allocation. 
This method was felt to best reflect the cost and load growth then being 
experienced by Seminole's members. Seminole's board accepted this method 
and expert testimony was prepared to support Seminole's wholesale rates before 
the Florida Commission. 
Burns & McDonnell is experienced in providing professional consulting services 
related to depreciation studies. Below are references for several relevant projects. 
Additional references can be provided upon request. Descriptions of these, and 
other projects, are provided above. We encourage Big Rivers to contact these 
references concerning our ability and performance. We have an excellent record 
of completing projects on h e  and within established budgets. 
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Sunflower Electsic Cooperative, Hays, Kansas 
Ms. Amanda Lang 
Plant Accountaat 
Sunflower Electric Power Corporation 
PO Box 1020 

alang@sunflower.net 
785-623-3353 I .  
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Jepreciation Rate 
Wdy Ms, Jane Lafferty 

Western Farmers Electric Cooperative, Anadarko, Oklahoma 

Chief Financial Officer 
Western Farmers Electric Cooperative 
PO Box 429 
Anadarko, OK 73005 
J-larrerty@wfec.com 
405-247-0254 

Jseful Life and 
/aluatlon Study 

Southwest Transmission Cooperatlve, Inc. (Southwest) 
Mi. James Burson 
Manager of Transmission Engineering 
Southwest Transmission Cooperative, Inc. 
PO Box 2 185 
Benson, A2 85602 
j b u r s o n @ ~ s c o . m o p  

\ 

520-5865219 
4ddttConal 
Sperience 
2ondifion Assessment Western Farmers Electric Cooperative 

Western Fanners retained the services of Burns & McDonnell to perform a study 
to evaluate the fa ib i l i ty  of continued economical and reliable operation of Hugo 
Unit 1 to a target date of 2040 and beyond. The gross 475 W/mt 450 MW 
pulverized coal plant was placed into initial service in 1982. Western Farmers 
also elected to have Burns & McDonneH conduct a reliability assessment on their 
Anadarko combined cycle (single shaft) Units 4,5 and 6, and the Mooreland gas- 
fired steam-electric Units 2 and 3. 
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To complete the project, Burns & McDonnell engineers inspected the current 
condition of the plant, reviewed current plant maintenance and operations 
practices, observed the major plant components and systems in operation, 
conducted interviews with plant personnel, and reviewed the plant’s existing 
information and records. For all units studied, Bunas dk McDonnell was 
responsible for identieing issues that could potentially affect the reliability of the 
plant, inspecting all plant equipment, identifLing modifications and upgrades that 
may be required over &he remaining life of the Units, estimating costs associated 
with maintaining the reliability of the units for this time, and preparing a report 
detailing the findings of the project to the client for incorporation into their long- 
term asset management plans. 

Plant life assessment studies for Buckeye Power at their Cardinal Station Unit 
No. 2 and Unit No. 3. The two supercfitical pulverized coal units are 600 MW 
and 630 MW nominal output and went into operation in 1967 and 1977 

Sondition Assessment Buckeye Power, Inc. it 
fi c 

respectively. The goal of the project was to determine if the Units could be 
operated economically and maintain reIiabif;ty through the year 2040. Burns & 
McDonnell was responsible for inspecting all major equipment, components, and 
systems, reviewing the quality of the overall plant design and layout, and Case NO. 2012-00535 . .  

5 
< .  

. <  

Attachment for Response to PSC 1-45 ’ I 

Witness: Billie J. Richerf ’ .. 
Page 90 of 995 . *  .. 

mailto:J-larrerty@wfec.com


mtinued) 

preparing a report projecting the plants remaining economic life and major 
components likely requiring repair/replacement over that time span. 
To complete tbe project, a team of Burns & McDonnell engineers traveled to the 
plant and spent several days inspecting the plant components and systems, 
reviewing existing information, and interviewing plant personnel. Critical 
information was identified by Burns & McDonnell and copies were sent back to 
Burns & McDonnell's ofiice for fiuther review. Based on these activities, the 
initial Phase I report was issued to Buckeye outlining Burns & McDonnell's 
finding and recommendations. After receiving the initial Phase I report, Buckeye 
has now requested Burns & McDonnell to move forward with a Phase I1 review. 
Empire Dlstrict Eleetric Company 
Reliability assessment studies for Empire District at their Riverton Power Plant 
Units No. 39 and 40. Unit No. 39, placed in operation in 1950, is a Foster 
Wheeler wall fired pulverized coal CpC) boiler capable of producing 350,000 pph 
at 925 psigand 900°F. Unit No. 40, placed in operation in 1954, is a Combustion 
Engineering tangentially fmd PC boiler capable of producing 450,000 pph at 925 
psig and 900°F. 
As part of the project, a team of Burns & McDonnell engineers performed an 
initial Phase I inspection of the plant facilities, boilers, high-energy piping sad 
pipe supports, and reviewed existing information &om the plant's records. Since 
very little historical infomation was available, Empire elected to have Burns & 
McDonnell provide them with 8 detailed Phase II and Phase III analysis of the 
boiier and high-energy piping. Stress analyses were performed on the Main 
Steam lines to identify the highest stress locations within the piping systems. 
Burns & McDonnell also employed the services of a highly qualified 
subcontractor who specializes in boiler and pipe testing to perform the certifiable 
inspections. These inspections included a combination of Ultrasonic Thickness 
WT), water 
Immersion UT, Magnetic Particle 0, Wet Fluorescent Magnetic Particle 
(WFMT), Dye Penetrant (PT), Flow Induced Corrosion (FIC), Replication, 
Hardness, Pi Measurement, header and pipe straightness, video borescope, and 
detailed visual examinations to ascertain the condition of the Main Steam lines, 
Feedwater lines, Superheater outlet headers, Economizer inlet headers, 
Desuperheater spray nozzles, Superheater tubes, Economizer tubes, Waterwall 
tubes, steam drums, and Deaerator tank. Tube samples were also removed from 
select locations within the boiler identified by Burns & McDonnell as potential 
problem mas and sent to a lab for 8 full metallurgical analysis. 
Bash Electric Power Cooperative 
In comection with resource planning, Basin Electric needed to assess the 
potential service lives of the three L.aramie River Station 570-MW units. The 
utility also sought recommendations for attaining this potential. 

Bums & McDonnell inspected the units and conducted a survey of the operating 
and maintenance methods practiced at Laramie River Station. Unit performance 

ndMoff Assessmenf 
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histories were campared to NERC-GADS data for similar units. Plant design . r  

documents were also reviewed to evaluate the quality of uip ent, mat ria sCase No. 2012-00535:. 
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and design concepts used in the construction of the plant. A report was prepared, 
documenting the fmdings and the results of the evaluations. Although Basin 
Electric had no formal life extension program, it was found that many O&M 
practices employed at the plant were life extension enhancing. The potential 

' useful service lives of the units were estimated to be 40-50 years at c m t  O&M 
I practice levels. Recommendations were made to assist Basin Electric in realizing 

the units' potential lives. 

I >ondifion Assessment Alabama Electric Cooperative 

I 
/A*. 

Bums & McDonnell has performed various life extension and plant improvement 
studies on the 3 coal-fired units at the Lowman Plant, and the McWilIiams 
Repower Project. The following summarizes the study work. 

5 

Burns & McDonnell completed condition assessment and life extension studies 
of the 3 coal-fred units at the Lowman Station. The study included a 3-day plant 
visit during which operating and maintenmce reconis were reviewed, pertinent 
records were copied, the plant staff was interviewed and Units 2 and 3 were 
observed during operation. Unit 1 was in an outage during the visit. Prior to the 
site visit, the Burns & McDonnell study team reviewed archived drawings and 
other plant data retained since the original plant design, which was performed by 
Bums & McDonnell. The Burns (8. McDonnell study team prepared a report 
which described the information reviewed, the condition of the various 
equipment, the quality of the plant preventive maintenance program as compared 
to other plants, and an overall opinion of the remaining plant life. The report 
included recommendations of plant improvements and recommendations required 
for extending its life 25 years. 
Burns & McDonnell conducted a study of the 3 Lowman. units to report on 
methods for extending the time between outages and minhking the unscheduled 
outages. The study and subsequent report included the following: 

0 
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A list of high priority equipment and systems whose failwe will require 
the units be out of service for an extended period of time. 
Evaluated and provided costs of modifications to equipment and systems 
for the purpose of minimizing outage risk. 
Provided recommendations for implementing the modifications with 
regard to scheduled outages. 
Evaluated and provided recommendations of methods for inspecting 
turbine generators that may allow eight years between major inspections. 

Burns & McDonnell conducted a detailed assessment of Lowman 
Unit # 1 for life extension purposes, "be assessment included a review of the 
maintenance records, some testing, discussions with plant O&M personnel 
regarding various operating issues, and a report with recommendations regarding 
various equipment and system upgrades as required to extend the life of the unit. 
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Methodology 

DepneCpation Stum The scope of work to complete the depreciation study is designed to meet the 
specific needs of Big Rivers and to meet RUS requirements. The study will be 
performed for all facilities accounted for in accordance with RUS Bulletin 
176B-1. The study will develop average service life estimates, mortality 
characteristics, net salvage estimates and average remaining iife estimates for 
depreciable plant investment groups including production Plant (Stem and 
Other), Transmission Plant, General Plant, and a Big Rivers system composite 
rate. The study will include development of depreciation accrual rates that 
incorporate the amortization of reserve variances over the remaining 
equipment life. The report@) prepared in association with the depreciation 
study will provide sufficient documentation to justify the unit service life for 
the appropriate plant property units. 
Key tasks associated with completing the depreciation study for the generation 
assets include: 

Task 1 - Collect Information 
Task 2 - Conduct Kickoff Meeting 
Task 3 - Complete Necessary Property Observations 
Task 4 - Analyze Asset Depreciation Rates 
Task 5 - Develop Proposed Depreciation Rata 
Task 6 - Prepare Draft Report 
Task 7 - Review Proposed Depreciation Rates and Suggested Service 

Lives 
Task 8 - Finalize Report 

s 

The depreciation study will include the following items in the Study 
delivembles. 

1. A discussion of each production facility’s basic design and equipment 

2. A discussion of the composition of the transmission system. 
3. An analysis of each production facility’s historical performance. 

supply. 
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4. An on-site review and analysis of each production facility’s current 
operating condition. 

5. A discussion of the operating and maintenance procedures and 
staffing for each production facility. 

6. An analysis of external and environmental factors that may impact on 
each production facility’s remaining useful life. 

An opinion, based on the study’s findings, regarding the remaining economic 
life of each facility and the proper depreciation rate schedule to be used 
prospectively. -c 

Burns & McDonnell’s project team will prepare and submit to Big Rivers No. 2012-oo5~5 
or Response to PSC 1-45 data request for information and data sources req 

depreciation rate study. The request for data ~ l l ~ ~ ~ ~ ~ ~ ~ . ~  I ne s: Billie J. Richert . 
possible. However, as the evaluation proceeds, additional information m y %  Page 94 of 395 
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Task 2 - Conduct 
Kickoff Meeting 

Bums & McDonnell proposes to conduct a project kickoff meeting once Big 
Rivers has the initial data requirements compiled. This meeting will provide 
the opportunjty for Burns & McDonnell’s project consultants to discuss the 
study with key staff. It will also allow Burns & McDonnell and Big Rivers to 
review the project approach, the various issues to be addressed, and the data 
and information requested. Burns & McDonnell will collect as much of the 
data requested as possible during the meeting. Also during the meeting, we 
will work with Big Ipivers to finalize a timeline for the study that will result in 
completion and acceptance of all tasks and deliverables in time to facilitate 
completion of the study in a timely manner. 

Buras & McDonnell typically completes property observations as an early step 
in the study process. For this study, Burns & McDonnell will complete 
necessary observations and analysis for a usefil life assessment. Based on the 
observation and data gathered in this assessment, we will review the useful 
lives reflected by the current depreciation rates. We will include any necessary 
summary discussion of the power production, transmission, and general plant 
facilities’ basic design and equipment, historical performance, operating and 
maintenance procedures, and factors that may impact the remaining useful life 
of the facilities. 

Task 3 - Complete 
Necessery Ptvperty 
Observations 

The scope includes an analysis of existing data and reports as required to 
prepare an opinion of the remaining usefitl life of the Big Rivers depreciable 
plant facilities. The analysis will be based on the data collected from Big 
Rivers on the production plant, the transmission plant, and general plant and 
interviews with the engineering and operations and maintenance personnel. 
This scope of work and associated fees for services does not include 
engineering design services and will not address capital expenditures required 
to meet existing and fitture requirements. 

The next key task will be to analyze the current asset depreciation rates. Bums 
(8: McDonnell proposes to perform an analysis of the c m n t  depreciation rates 
but with a broader base of comparisons and include consideration of Big 
Rivers’ actual asset life experience. If sufftcient historical plant records exist, 
we can develop a comprehensive actuarial analysis of the service life 
clharacteristics, net salvage, and depreciation reserves for the various types of 
plant. This will be supplemented with the experience and observations of Big 
Rivers’ staff and Burns & McDonnell’s analysis to assess whether the service 
life assumptions reflected in the current depreciation rates are appropriate. 
Bums & McDomell will determine salvage value on two bases - normal net 
salvage and terminal net salvage. The difference between the two estimates is 
that decommissioning cost estimates are rolled into the terminal net salvage 
value. If Big Rivers does not have specific dates for retirements determined, 
Burns & McDonnell will develop assumptions to identify dates. 

Burns & McDonnell will evaluate whetht3 specific detailed estimates of 
terminal removal costs for Big Rivers’ assets can be developed with reasonable 
substantiation. To the extent that cost estimates for dismantlement and e l m &  N ~ .  2012-00535 
of facility sites can be developed with supportive doqqgj~g&&8~ @&Response to PSC 1-45 
reasonableness of the estimates, these estimated removal costs can -& Billie J. Richert 
into the net salvage rates and, ultimately, into the proposed depreciation rates. Page 95 of 395 
If there are a number of unknowns regarding the ultimate disposition of the 
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T 8 ~ k  5 - Develop 
Pmposed Depreciation 
Rates 

Task 6 - P m p m  Drafi 
Report 

Task 7 - Review 
Pmposed D8p#Ci€itiOn 
Rates and Suggested 
Service Lives 

Task 8 - Flnalize 
Report 

Task 9 - Study Support 
services 

equipment and facility sites this will preclude the formulation of reasonable 
estimates of terminal removal costs. If this is the case, Burns & McDonnell 
will utilize industry standards based on data from many utility facility 
retirements to calculate terminal net salvage rates. 
Proposed depreciation rates will be developed based on the information 
collected and prepared in the previous tasks. The rates will be prepared by 
RUS plant account. Included with the rates will be suggested average service 
lives for each plant account. The proposed rates will be compared to the 
current depreciation rates. 
Burns & McDonnell will prepare a Written report to Big Rivers that covers the 
study efforts. This report will provide a summary of the analysis and will 
describe the data and information wed, the assumptions made, the analysis 
performed, and the results obtained in completing the study. The report will 
identifl the conclusions and present Burns & McDonnell’s recommendations. 
Three copies of the report will be provided to Big Rivers in draft form for 
review by staff. 
Burns & McDonnell will conduct a review meeting with Big Rivers staff to 
discuss the proposed depreciation rates, as well as the draft report. During this 
meeting, agreement will be reached as to any revision to the proposed rates 
and the suggested service lives for each plant account. We will discuss any 
corrections or revisions required in order to finalize the report. 
Based upon comments and input from Big Rivers, Burns & McDonnell will 
revise the report and will provide ten copies of the final report to Big Rivers. 
An electronic copy of the report will also be provided in Adobe Acrobat 
format. 
Burns & McDomeIl will be available to provide support to Big Rivers in 
responding to questions on the depreciation rate study once the information is 
submitted to RUS for review. This support will include participating in 
conference calls and, if necessary, a meeting with RUS representatives. 

c 
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Generefion Units 

Transmission and 
Distribution 

A discussion of the facilities' design and equipment supply; 
An analysis of the plant's historical performance and maintenance 
activities; 
An on-site review and analysis of the Units' current operating and 
equipment conditions; 
A discussion of the units' operating and maintenance procedures and 
staffing; 
An analysis of the external and environmental factors that may impact on 
the units' usefit1 life; 
An opinion that, based upon the studies' .findings, a useful life qual to 
that requested for each unit may be achieved; 
A discussion of plans or programs implemented or to be implemented to 
achieve the expected life; and 
Estimates of cost of removal and salvage, and a determination of the 
adequacy of the depreciation reserve for each of the units. 

In reviewing a depreciation study, consider the adequacy of: 

Propertyrecords: 
o Vintage year property records should be utilized as the basis for a 

depreciation study. 
o If vintage year records are not available, statistical methods that 

provide a thorough analysis of the life characteristics of a plant 
account may be utilized. 

zl 
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Life Study. Provide a thorough life study for each plant account. Factors 
to be considered in preparing this study include: 

o A statistical analysis of past retirement experience; 
o The borrower's retirement policy; 
o Changes in operating conditions; 
o Changes in maintenance activities; 
o Changes in the planned use of instaUed facilities; and 
o Changes in other forces of retirement that may be different from 

those experienced in the past. 
Utilize the Iowa Survivor Curves to describe the mortality characteristics of a 
plant account; however, other statistical methods may be used, including: 
e 

C -4. 

$ 

E 
Actuarial methods, These methods provide an analysis of the recorded 
retirements from each vintage and include the annual rate or retirement 
rate method, the original p u p  method, and the balances method. 
Simulated plant record methods. Such methods include the annual 

method, and the composite 

Turnover methods. Such methods provide an estimate of service live 

F 
5 retirements method, the period retirements rc 

original group method. 

with no indication or ascription of retirement dispersion and includc&ge No. 2012-005k5 
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SWPO 
(contlnued) 
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Net salvage study. Provide a study justifjling the net salvage rate proposed 
for each plant account. Factors to be considered in preparing this study 
include: 
0 An analysis of past gross salvage and removal expense experience, 

including an examination of trends over time; 
0 The portion of retirements that will be reused; 
0 Changes in the methods of removing plant; 
0 The type of plant to be retired in the fbture; 

Inflation expectations; and 
0 Current and forecasted economic conditions that may affect the weight 

given to net salvage experienced in the past. 
Depreciation Reserve study. Maintain the depreciation reserve by primary 
plant account, Allocate the recorded reserve by function to the primary plant 
accounts in proportion to a theoretical or computed reserve. A theoretical 
reserve study must be provided for each depreciation rate category. 
Five-year forecast. Prepare a five-year forecast showing for each depreciation 
rate category: 
0 

0 

0 

0 

The estimated average plant investment; 
The estimated depreciation reserve; 
The estimated depreciation accrual using current depreciation rates; 
The estimated depreciation a c d ' u s i n g  the proposed depreciation rates; 
and 
The difference between the current and proposed accruals Ad their effect 
on the Times Interest Earned Ratio and Debt Service Calculation in each 
situation. 

Summary Report. Submit a su.rnmuy report that includes: 
0 

0 

0 

* 

a 
e 
0 

a 

0 

0 

0 

A statement, showing for each depreciation rate category: 
The depreciation rate currently in effect; 
The proposed depreciation rate; and 
The service live and net salvage estimate underlying the proposed 
depreciation rate. 
Supporting schedules, showing for each depreciation rate category: 
The plant data utilized in conducting the statistical life study; 
Illustrations of the statistical life study technique; 
The computations used to develop composite service lives for multipfe 
vintages; 
Illustrations of the net salvage analysis; and 
The computation of the proposed depreciation accnial rate. 
A narrative description of the plant classified in each depreciation rate 
category and an explanation of tge factors considered in developing the 
proposed service lives, net salvage rates, and depreciation accrwl rates. 
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support 
(continued) 

-- - 

BJlklFa 
Public Utilities Tuucs Public Utility Public Utilities Transmission Cost- 

Tx Tx Pnckege 

- 
Bo&, Brownsville, Commission B o d .  Brownsvillt, ofsentice Filing 

lExpert Testomony Mr. Ted Kelly the proposed Project Manager has provided expert testimony 
experience to numerous clients over the years. In addition to Mr. Kelly there 
are several other employees in the Business 8c Technology Services group at 
Bums & McDonneU that has significant expert testimony experience and can 
be called on 8s needed. 

Ted KeUy - Expert Testimony 

-- ~ 

Eiridgcr VnI!cy Elccmc Assbciatlon 

Bridgcr Vi?&,: 
Elccmc Associsnon 

- 

Wyoming Publip 9447 Amoco Ptoductia Allowdble costs in 

Wyoming Pupli? 9441, Sub 18 Wyombg Public Allowable wsm in 

S m c e  Cornision Company mtMI 

Savicc Gnnnussron !?ur.wc Commission talea 
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Bums & McDonuell is proposing to provide a depreciation rate study for Big 
Rivers. The project will be performed by Bums & McDonnell on an hourly 
fee plus expense basis. We estimate the fees to provide the services descriied 
in our proposed work plan to be $84,500. The breakdown below provides Big 
Rivers with a detailed estimate of fees to complete the desired study. The 
estimate of fees includes both fees on labor charges and the out-of-pocket 
expenses and other costs to be incurred in completing the project. Expenses 
are included for three project trips by the project manager, project analyst, and 
project engineer to complete property inspections, project reviews, and 
presentations. 
Bums & McDonnell anticipates billing Big Rivers on a monthly basis for the 
fees and expenses incurred for the study, A statement will be provided with 
each monthly invoice stating the work that was completed and covered by the 
charges on the corresponding invoice. Any work requested by Big Rivers 
beyond that outlined in the proposed work plan and completed by Bums & 
McDonnell personnel will be billed on an hourly fee plus expense basis. A 
copy of the billing rate schedule is provided on the following page. 

EIldMtA 
Big Rlvers Etechlc Cotpomtton 

Depneclatlon Rats Study - Power Pmduction Plant, Tmmrafjdon Rnnt, Gewrnl pllpot 
PmJcct ManbourPIDpo8.t - By Tark and Cornubnt 

1 

$21568 
$1224 

$24,840 
512.600 
514.720 

$74352 

S’14.552 

Out-oCPocket Expenses N ~ w :  
lmvcl  Qcnrer 

T a h o b g y  a ~ q c  
OlhmMbc Qlargci 

row Ekptmc s $9,948 

C 

.- , , 
<-- 
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Schedule of Hourly Professional Service Billing Rates 

Position Classification Hourly 
Classification Level Billing Rate 

General office' 5 $56.00 

Technician' 6 $63.00 

Assistant" 

Staff 

Senior 

Associate 

7 
8 
9 

10 
11 

12 
13 

14 
15 
16 
17 

$74.00 
$105.00 
$1 15.00 

$126.00 
$142.00 

$153.00 
$163.00 

$175.00 
$184.00 
$189.00 
$196.00 

NOTES: 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

PosiUon classificatibns listed above refer to the firm's internal classMcatlon system for employee compensation. For 
example, "Associate", 'Senior, etc., refer to such positions as 'Assoclafe Engineer", "Senior Architect", etc. 

For any nonexempt personnel in posluons marked with an asterisk C), overtime wlli be billed at 1.5 tlmes the hourly 
labor bllling rates shown. 

Project time spent by carparate officers wilt be billed at the Level 17 rate plus 25 percent. 

For outside expenses Incumd by Bums 8 McDonnell, such as authorbed travel and subsistence, and for senrices 
rendered by others such as subcontractors, lhe client shall pay the cogt to Bums & McDonneII plus 10%. 

A technology dwtge of $9.90 per labor hour will be billed for normal computer usage, computer aMed drafting 
(CAD), tong dlstence telephone, fex, photocopy and mall scrubs. Specially items (such as web and video 
conferencing) are not included In the technology charge. 

Monthly Invoices wilt be submitted for payment cov6rhg s e m s  and expenses during the pneasding month. 
Invoices are due upon receipt. A late payment charge of 1.5% per month will be added to all amounts not paid 
WHhh 30 days of the invoice date. 

The senrbs of contradhgency personnel shall be bMed to Owner ,84phg to the rate sheet as if such 
contrsctlegency personnel is a direct employee of Bums & McDonncsll. 

The rates shown above are effective for sewices h g h  December 31, 2010, and are subJect to 
thereafter. No. 2012-oo535 
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Timeline When Big Rivers decides to proceed with authorization to Bums & 
McDonnell for the completion of the study, our project team wili be prepared 
to initiate the assignment immediately. Burns & McDonnell is prepared to 
complete the work on this study witbin a schedule acceptable to Big Rivers 
and agreed to prior to notice to proceed and execution of the contract 
agreement. 
Bums & McDonnell anticipates an approximate three and one half to four 
month schedule will be needed to complete the shuly, assuming requested 
data is made available in a timely fashion. We believe the proposed schedule 
is adequate to complete a thorough study, provide Big Rivers with ample 
opportunity to review preliminary project results, and maintain close 
clientkonsultant interaction and communication. If Big Rivers has specific 
requirements as to the timing of the study completion, Bums & McDonneII is 
willing to discuss revisions to the proposed schedule to meet these 
requirements. 

Big Rkenr Electric Cotporatlon 
Depreclation Rete Study 

Proposed Project Schedule 

I I I I I I I 

---. i 

s 

4- c, 
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B m s  & McDonneU currently does not have any conflict of interest regarding 
the proposed project for Big Rivers. If a conflict were to arise, Burns & 
McDonnell would immediately notifl Big Rivers that such a conflict exists. 

c 

il 

3 W 
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UNITED STATES DEPARTMENT OF AGRICULTURE 

NOTICE TO APPLICANTS - CERTIFICATIONIDISCLOSURE REQUIREMENTS 
RELATED TO LOBBYING 

Section 319 of Public Law 101-121 (31 U.S.C.), sfgned into law on October 23, 1989, imposes new 
prohlbitions and requirements for disdosure and cedification related to lobbying on reciplents of Federal 
contracts, grants, cooperative agreements, and loans. Certain provisions of the law also apply to Federal 
commitments for loan guarantees and insurance; however, it provides exemptions for lndlan tribes and 
tribal organlzatlons. 

Effective December 23, 1989, current and prospecuVe recipfents (and their subtler cooltractors andlor 
subgrantees) vuil) be ptohlWted from using Federal funds, olher than profits from a Federal contract, for 
lobbying Congress or any Federal agency in connedlon With the award of a particular contract, grant, 
cooperative agreement or loan. In addition, for each award aclion In excess of $100,000 (or $160,000 for 
loans) on or after December 23, 1969, the law requlres redpients and their subtier contractors andlor 
subgrantees to: (1) certify that they have neither used nor wfll use any approprlated funds for payment to 
lobbyists; (2) disclose the name, address, payment details, and purpose of any agreements with lobbyists 
whom redpiants or thelr subtler contractors or subgrantees wfll pay wfth profits or nonapproprlated funds 
on or after December 23, 198s; and (3) fie quarterly updates abwrt the use of lobbyists if matedals 
changes occur In their use. The taw establlshes civil penalties for noncompliance. 

If you are 8 current reclplent of funding or have an applicatlon, proposal, or btd pending as of December 
23,1989, the law will have the fbllowfng Immediate consequences far you: 

contracts) on or after December 23,1989, for lobbying Congrrtss or any Federal agency tn connection with 
a pamular contract, grant, cooperaHve agreement, or loan; 

appllcallon of before any acflon In excess of $100,000 is awarded; and 

requlrments apply to you. 

Regulallons impfementlng Sedlon 310 of Publh: taw 101-121 hsve been publlshed 8 6  an Intedm Final 
Rule by !he ofnce of Menagement and Budget as Part 111 of the February 26, 1890. Federal Reulster 

4 You are prohibited from using approprlated funds (other than profifs from Federal 

you are requtred to execute the attached certification at the time of submission of an 

you will be required to complete the lobbying disclosure form if the disclosure 

(pages 6736-6746). 
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UNITED STATES DEPARTMENT OF AGRICULTURE 

CERTIFICATION REGARDING LOBBYING - CONTRACTS, GRANTS, LOANS 
AND COOPERATIVE AGREEMENTS 
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The undersigned certifies, to the best of his or 
her hawledge and belief, that: 

(I) No Federal approprlated funds have 
been pafd or will be psld, by or on behalf of the 
undwdgned, to any pemon f6t Influenchg or 
attempting to influence an o f f i r  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 maWng of 
any Federal grant, the making of any Federal 
loan, he entering fnto of any aooperatlve 
agreement, and the extension, continuatton, 
renewal, amendment, or moditicatlon of any 
Fedeml contract, grant, toan or cooperative 
agreement; 

(2) If any funds other !hen Federal 
appropriated hmds have been pafd or will be 
paid to any person for influencing or altempting 
to influence an oflicer or employee of any 
agrylency, a Member of Congress, an o W r  or 
empbyee of Congress, or an employee of a 
Member of Congress In connection wilh thls 

! 

_I 

Federal contract, grant, ban, or cooperaUve 
agreement, the undersigned shall complete and 
submlt Standard Form-LLL, "Disclasure Form to 
Report Lobbying," in accordance with its 
Instnr dons; 

(3) The underdgned shall requlre that the 
language of this certif~catk)n be included In the 
award documents Foi all suaawards at all Uers 
(inchrdlng subconfmts, subgrants, and contracts 
under grants, loans, and cooperative 
agreements) and that all subredplents shall 
certlfy and disclose accordhgly. 

This certification is a material representation of 
fact upon whlch reflance was placed when thls 
lransaction was made or entered into. 
Submlsston of thls certificaUon Is R prerequisite 
for making or enterlng into thfs transaction 
imposed by section 1352, title 31, US, Code. 
Any person who falls to file the required 
certification shall be sub]ed to a dvil penalty of 
n d  lees than $10,000 and not more than 
$100,000 far each such failure. 

me 

r 
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EQUAL OPPORTUNITY ADDENDUM 
To 13e Insertcd in Construction Contracld and 

Subcontracts, and Materials Contracts and Purchsse Oders 

PART I 

The Contractor mpncscitls that: 

It h a a d o c s  not h a v a ,  100 or more employem, and if it has, that 

It h a  hns no4 furnished the Equal Employment Opportunity -- Bmployers Informallon Rcport EEO-I. 
Standard Form 100, required of employom with 100 or mom c m p l o y ~ ~ ~  pumant to Executive Order 11246 and 
Title Vi1 of thc Civil Rights Act of 1964. 

The Contmctor agrees that it will oblain, prior to the award of any subcontract for mom than $10,000 
hereunder to a subwntmctor with 100 or more employee$, a stntement, signed by the proposcd subconlrilclar, that 
the proposed subcontractor has filcd a current report on Standard F m  100. 

100 for the current reporting yew and that if this contract will mount to more thRn $10,000, thc Conlrncior will 
file such report, as requited by low, and notify tha Owncr in writing of such filing prior to the Owner's acceptance 

The Contractor agrees that If -it has 100 or more employees and ha# no! submimd A rcrport on Standard Form 

- OfthinPrOpwKil. 

PART 1 I 

CLWIFICA"I(M OF NONSEGREOATED FACIUTIES 

The Contractor certifies Hiat it does not maintain or provide for Its employees any acgnegntcd facilities nt 
any of its -cstablishmcnts, and that it docs not permit ita employees to perform their services at any locslion, under 
its control, where scgrcgptcd LciIitics on: maintained. Ihc Contractor certifies fiudher that It will not maintnin or 
pmvidc for its employeas any scgrcgatcd fadtitics at nny ofits establlshlacnts, and that i t  will not permit its 
employees IO perform thcir scrviccs at any locotion, under its conmf, when scgngatcd Lcilities RE maintained. 
The Conlractor agrees that a brunch of this ccrlificntion is a. violation of the Equal Opportunity Clause In this 
contract. As used in this certification, the term "sogrcgntcd facilities" micans nny waiting rooms, work areas, rcst- 
moms and washrooms, restourmrs and other coling arem, timncctodrs, l o ~ r m o m s  and otber storage or dressing 
areas, pnrking lots, drinking fountains, recreation or cntcrtoinment m o s 8  LrAtrsporlation, nid housing Gecilifies 
provided for employees which an segregated by explicit directive or. ara in fact segregated on the basls of race, 
color, religion. or aationat origim, because of habit local wuS!om, or otherwise. The Contmctor agrees that (except 
whcrc I! has obtained idcnlical ccrtificutiona &om proposed subcontractors for specific tima periods) il will obtain 
identical certifications b i n  proposed subcontractors prior to the award of subcontracts utcc6dhg $10,000 which 
are not exempt from thc pmtfsions of the Equal Opportunity Clause, and (hot it will retain such certifications in 
its ales. 

NOW.: The penalty for making false Rtatcrncnts in o&rs is prescribed in 18 U.S.C. 1001. 

PART IIl 
EQUAL OPPORTUNITY CLAUSE 

During the pcrformonco of this coimct, thc Contrnciar ogres I fbllowvs: 

(I) The Contrnelor will not discriminate ogeins! any employcc or npplicant for empIoymcnt bccairse of raw, 
- 
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color, religion, sox, or national origin. The Contractor will toke affirmative action to c m r c  that npplicants R I ~ :  
cmploycd, nnd that cmployccs arc treated during employment wilhout regard to lheir race, coior, religioit, sex, or 
nntional origin. Such action aholl include, but not bc limited to, the following cmploymcnt, upgrfldin& dcinotion 
or transfer; recruitmen1 or recruitment advcrtising; layoff or lcnninntion; rotcs ofpny or othcr forms of compensation; 
and aetection for training, including apprenticeship. The Contractor agrees IO p! in conspicuous places, available 
lo emplopes and applicants For cmployment. notices to be provided setting forth the provisions of Ibis nondiscrimi- 
nation clause. 

(2) The Contwctor will, in dl solicitations or nd\wtiscrncats for emplqms placcd by or on bchalf of the 
Cantroclor, siate lhnt a11 qualified flpplicnnts will rewive consideration for employmenl ~dthout  regd lo roe, 
color, religion, SW. or notional origin. 

(3) Thc Contractor will  send to each lnbor union or rcprcscntRtiw of workers with which i t  hos n collectivc 
bnrgaining agreement or other controcl or undetstandng, o notice to be provided advising the said lobor union or 
workers' reprcsentativc of the Contractor's commitments under this seclion, and shall post copies of the notice in 
conspicuous places available to employcce and npplicants for cmployment. 

(I) The Contractor will comply with dl pmvisiuns of Excculivo Odor 11246 o f  September 24, 1965, and of 
lbc NICS, NgUhtiOnS nnd relevant orders ofthe Secntnry of Lnbor. 

( 5 )  Thc Contractor will rurnlsh all information and reporls required by Executive Ordw 11256 of Scptembcr 
24. I=- and by des, regularions nnd orders oFthe Secnlary of Labor, ar pnrsunnt thacto, and will pwnit ROCCSS 

to its books, records and accounts by the sdministcring agcney nnd the SccretRry of Lnbor for purposes of invest1 - 
gation to ascertoln compIiai~~c with such rules, regulations nnd orders. 

(0 In the went of the Cotitroctor's noncompliance wilh- the nondiscrlminatton clauses of thfs contract or 
with nny of the wid rules rtgulations or orden, this contract may bc caucckd, terminated or auspcndcd in whole- 
or in pml and the Contractor may be declared incligiblc for fnrthcr Ciovcrnmcot wntmcls or f e h l l y  assilstcd 
construction contracb in acwrdnncc with procedures authorizdin Oxeeulive Order 11,246 of September 24,1965, 
nnd such ocher sanctions mny be imposed and rmicdies invokcd as provided in thc said Exccutivo Ordcr or by rulc, 
regulnlion or order of the Scmtnry of Labor, or RS otherwise provided by law. 

(7) The Contractor will include the portion of tlic scntcncc immcdiately preceding parngmph (1) ond the 
provisions of paragraphs (1) through (7) in cvery subcontmct or purchnse order unless exempted by rules, regula- 
tions or orders of the Secrelory of Lobor issued pursuant Io Section 204 o f  Executive Ordcr 11256 of Scptcmbcr 24, 
1965, so that such. provisions will be binding upon each subcontractor cc vendor. The Conlractor will lake such 
action with respect to any subcontract or purchase order as the adininisterhg agency may direct a8 a m a n s  of 
enforcing such provisions, including sonctions for noncompliance: 
becomes involved in, or is threatened wilb, litiytion with a subwntmctor or vcndor as o resull of such dircclion 
by the ndministuing ngncy, thc Contractor may request the United States to enter into such litigation to protect 
the interests oftbc Unitcd Statcs. 

that in thc cwnt o Contractor 

The lerm t'ConlracloS shall atso mcan "Biddcr" or " St l ld  in casc of inntcriols and cquipment contracts ond 
purchase orders. and "Suhconlractor" in lhc cose ofsubcodracls. 

The provisions of this oddcndum n i t  not npplicablc to nny, contract or subconlract not exceeding 510,000. 

'This oddendm supersedes the similar rcprcscntations and pravisions which niny bc contnined iu tho contract form 
to which this oddendiim is nttnchcd. Thc Contractor may disregard the superseded represcnlntlons and provisions, 

RUS FORH 270 REV '-70 
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EQUAL EMPLOYMENT OPPORTUNITY POLICY 

Bums & McDonnell is an affmative action, equal opportunity employer and hereby reaffirms its 
commitment to ensure equal treatment for all individuals in its policies and practices affecting 
recruiting, hiring, transfers, promotions, compensation, benefits and training. 

To provide equal employment and advancement opportunities to all individuals, employment 
decisions at Burns & MchMell will be based on merit, qualifications, and abilities. * Burns & 
McDonneff does not discriminate in employment opportunities or practices on the basis of race, 
color, religion, sex (including pregnancy, childbirth or related medical conditions), national 
origin, ancestry, age, disability, family care status, protected veteran status, marital status, sexual 
orientation or any other characteristic protected by applicable law. 

Bums 62 McDonnell will make reasonable accommodations for qualified individuals with known 
disabilities unless doing so would result in an undue hardship. Burns & McDonnell prohibits 
harassment of any individual on the basis of any characteristic listed above. For infarmation 
regarding Bums & McDonnell’s internal policies for addressing complaints of harassment, please 
refer to the Bums & McDonnell’s Anti-Harassment Policy. 

This policy governs all aspects of employment, including selection, job assignment, 
compensation, discipline, termination, and access to benefits and training. 

Any employees with questions or concerns about any type of discrimination in the workplaceare 
encouraged to bring these issues to the attention of their immediate supewisor or the Affirmative 
Action Ofiicer. Employees can raise concerns and make reports without fear of reprisal, 
harassment, intimidation, threats, coercion or discrimination because they: (1) file a complaint 
with Bums & McDonnell or with federal, state, or local agencies; (2) assist or participate in any 
investigation, compliance review, hearing, or any other activity related to the administration of 
any federal, state or local equal employment oppomnity or affumative action statute; (3) oppose 
any act or practice made unlawfbl by federal, state or local law requiring equal employment 
opportunity or f i rnat ive action; or (4) exercise any other employment right pmtected by 
federal, state or local law or its implementing regulations. 

Burns & McDonnell maintains an audit and reporting system to determine overall compliance 
with its equal employment opportunity mandates and to respond to any specific complaints 
applicants or employees file with Bums & McDonnell. Overall responsibility for the 
implementation of Burns & McDonnell’s equal employment opportunity programs and for 
afknative action complianc8 activities is assigned to the A%nnative Action Miter, Melissa K. 
Wood, who may be reached at (816) 822-3129. 
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t i  ic  lLlC cORPU* A t  ION 

c 

New VendorNendor Information Change Form 

All fields highllghted In GRAY indlcate areas where InfomatIan & REQUIRED. 

m .  

m d M  Name - Please enter company name. Thls field le llmlted to 35 charactem. I 
urns & McDonnell Engineering Company, Inc. 

Ritiorlgl: 
mate Headquarters -Most adve offlce for your company that does business WHh 6ig Rivers Electrk: Corporatron (BREC). 
?ring Address - Lmtion(s) to which you wish BREC to SEND purchase orders. U s e  enechments as necessary. 
&-to Address - Location to which you wish BREC to SEND invoke payments. Please &ch copy of invoice for reference. 

'ayment Terns (If different then Net 30) 
: 30 
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tomeyllegal Services 
TaritylContribution 
,aUNatural Gas 
mtractor (Services Only) 
ofessionai FeeslDueg 
ttaiieet (Materials only) 

Is your business one of the following (If yes, please include copy 
of certification) Check all the applicable categodes: 

MBEOYes B N o  

WBE a y e s  mNo 

Small Disadvantaged Business (SDB)? Yes No 

I -- 

her 
ProfessiQnal 

mlfy Products and Senrlces Enuin eerina S e w  &XS 

I 
Under 15 U.S.C. 64S(d), any penion who misrepresents I t s  size etatus shall (1) be punished by a fine, imprisonment, or 
both; (2) be subject to admlnlstrathm remedies; and (3) be Inellglble for partlclpatlon In programs conducted under the 
authotity of the Small Business Act. 

Veteran 0 Yes @ No 

Acct. Dept. Asst.  6-2-10 
Mie Date ancvGrecra 

gnature of person prodding InformsNon 

dlcate the followlng speclal classifications: 

If you are a United States-bawd company, are you qualified 
as a Small Business concern? 

Is your Company union affiliated? Ix1 No 0 Yes If Yes, 
which union affiliated organizatton 

No Yes 

] Standard fndustry Code (SIC Code): 831 I 

Senrice Disabled Veteran 0 Yes 

Hub Zone Yes 

@ No 

No 

North American Industry Code Standard (NAICS Code): 541310, 541330. . . 
I European Classification Code (eClass Code): 

Contact lnformetlon 
1 can we contact If we have questions concerning 
quallffcadlons andlor this submlsslon? 

$:Ted Kellv, Project Manaser Name: Same 
!hone: 81 

Who can we contact “AFTER HOURS” for EMERGENCY 
SERVICE requirements? 

-- -- Telephone: 
Email: 

following section Is to be completed by BREC personnel only. 
Date of Input: Input By: 

>ate of Certification: Type of Certification: GSA PSA Qualified 

_” 

8 thls Vendor Request for One Tlme use only? * Yes No *If yes, this vendor will have a future inactive date 
nserted at time of creation based on the Payment Terms. 

f you am a Forelgn-based mpany,  Indicate your TAXIVAT ReglStmtiOn: 

:you am a Unlted States.based cmpuny, complete Form W.9 as lndlcated. Me am mqulred by law to obtaln a tax 
lientiffcatlon number when maklng a reportable payment to you. Failure to pmvIde thls Information could result In a tax 
rlthhdding of 31% and you may be subject to a $50 penalty Imposed by the I.R.S. In completing Form W-9, be sum that 
ou CHECK APPROPRIATE, BOX FOR CORPORATIOWSOLE PROPRIETORSHIP 1 PARTNERSHIP OR OlHERc@@wp& 12-00535 
c sole pnywletonihlp, please llst IndMdual’s name (please ptint) and Soclal Security w&%&!&qy,rp @&$$)#l$J’# psc 

Witness: Billie J. Richert 1 NUMBER 18 9 DIGITS. 
he Buslness.Name Ikted h;em will appear on purchase orders and checks. 
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Kansas Citv. MO -1 641 14 
CQ, mate, and ZIP code S I  

VI 

8 
I .  I 

- Ustscc0unlnurnrn)hare(optional) 

General Instructions 

Purpose of Form 

Section r e f w m  are to the lntemal Flevenue W e  unless 
otherwise noted. 

A persan who Is required to flk an Information return with the 
IRS must obteln your comet taxpayer identificatlon number WN) 
to repart, for example. income pald to you, real estate 
transactions, mortgage intentst you pald, ecquisition or 
abandonment of aBcurtld property, cartcellation of debt, or 
contributions you made lo an IRA 

Use Form W-9 only if you ara a US. person (includlng a 
resident alien), to provide your consct TIN to the pwson 
requesting it (the requester) and, when applicable, to: 

1. Cettw that the TIN you are giving is correct (or you are 
waiting for a number to be Issued), 

2. Certlfy that you are not subject to backup withhoidb?g, or 
3. Clalm exemption from backup withholding if you are a U.S. 

exempt payee. If applicable, you are also certifying that as a 
U.S. persan, your allocable shere of any partnemhy, Income from 
a US. trade or business is not subject to the wlthholdlng tax on 
foreign partners' share of effectively connected income. 
Note. If a requester gives you a form other than Fwm W-9 to 
request you? TlN, you must use the requester's form if it is 
substantially similar to this Form W-9. 

cat No. 

Note. If the account is In more man one name, see the chert on page 4 for guldellnes on whose 
number to enter. 

Deflnftlon of e US. person. For federal tax purposes, you are 
considered a U.S. p%nson if you are: 
0 An Individual who is a US. citizen or U.S. resiclant alien, 
0 A partnership, corporation, company, or association created 01 
organized In the Unlteo' Stat- or under the laws d the Unlted 
states, 
0 An estate (other than a foreign estate), or 
0 A domestlc trust (as defined In Regulations section 
301.7701 -7). 
Specfef rules for parlmmhlps. Partnershlps that conduct a 
trade or business in the United States are generally rerqulred to 
pay a withholding tax on any forelgn partnw9' share of income 
fmm such business. Further, In certain c 8 9 ~ ~  whwe a Form W-9 
has not been received, a partnership is required to presume that 
a partner tS a foreign person, and pay the wlthholdhg tax. 
Therefore, If you are a US. person that is a partner In e 
pwtnmhip conducting a trade or business In the United !States, 
provide Form W-9 to the partnershlp to establlsh your US. 
status and avoid withholding on your share of partnership 
Income. 

The person wro gives Form W-9 to the parlnership for 
purposes of esteblishing it5 U.S. stetus and avoiding withholding 
on tts allocable share of ne1 income from the emershlp 
conducting a Wade or business In the United L t e s  is 6- No. 2012-00535 
following cases: 
0 The US. owner of a dis 

W231X w-9 (Rev" ' O - m e  115 of 395 

Emdwaidrmrwutbnmnnkn 
43-0956142 

sign 
Here m, 05-19-2010 signeturyIo1 

US- b 



INFORMATION FOR PAYMENT BY CHECK 

Correspondence 

Or To 

wail Payments to4 

Tax I.D. No. 

Contact 

Burns & McDonnell Engineering Company, Inc. 
9400 Ward Parkway 
Kansas City, MO 64114 

Burns & McDonnell Engineering Company, Inc. 
P.O. Box 419173 
Kansas City, MO 64141 

Burns & McDonnelJ Engineering Company, Inc. 
P.Q. Box 411883 
Kansas City, MO 6414111883 

434956142 

Accounts Receivable 
e-mail AceountsReceivable@burnsmed.com 
Phone (816) 822-3900, ext. 6427 
Fax (816) 822-3419 

(PIease ernail remittance information to Ah? in order for us to-proper[y apply payment. Thanks!) 

Case No. 2012-00535 * 

Attachment for Response to PSC 1-45 
Witness: Billie J. Richert 
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E LE C 7 R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
21 3695 

Your Touchsrone Energy Cooperative 

VENDOR: CARDWELL ENERGY ASSOCIATES INC 
c-- 

105 LEBLANC COURT 
CARY, NC 27513-3542 

REVISloN PAGE 
0 1 

VENDOR NO 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

- 
DELIVER TO DATE OF ORDERIBUYER' REVISED DATElBUYER 

80456 
PAYMENT TERMS 

FREIGHT TERMS - ALLOWEDllNCLUDED 

30 NET DAYS 

/- 

30-AUG-12 Frederick, Dana Leigh Frederick, Dana Leigh 
BUYER TELEPHONElFAX F 0.B 

SHIP VIA VENDOR CONTACTKELEPHONE 
DESTINATION 

(919) 468-4298 

270-844-6139 888-514-3178 

Attachment for Response to PSC 1-45 
Witness: Bill ie J. Richert 
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E L E C T R I C C 0 R P 0 R AT I 0 N 

1.1 

Your Touchstone Energy' Coopers t i vc c-- 

VENDOR: CARDWELL ENERGY ASSOCIATES INC 
105 LEBLANC COURT 
CARY, NC 27513-3542 

CONSULTING SERVICES TO PERFORM A REVIEW OF 
KENTUCKY UTILITY COMPANIES COMPARATIVE 
SOLID FUEL PRICING AND PROVIDE A GRAPHICAL 
ANALYSIS FOR USE IN BIG RIVERS 6 MONTH 
REVIEW PERIOD FROM NOVEMBER 1 ,  2011 THRU 
APRIL 30.2012 FAC FILING TO KY PSC 

DELIVER TO:ASHBY, DAVID J 

ITEM I PART NUMBERlDESCRlPTlON 

TOTAL $1,000 00 I 

DELIVERY DT 

31-AUG-12 

PURCHASE ORDER 

21 3695 

201 Third Street 
Henderson.KY 42420 

QTY 

1 

Attac 

UNIT 

LOT 

UNIT PRICE 

$ 1000.00 $ 1.000 00 

Witness: Billie J. Kiche 
Page 120 of 395 



AGREEMENT 
FOR 

CONSULTING SERVICES 

THIS AGREEMENT, made as of the 1 st day of June, 2012, by and between Catalyst Consulting 
U C  ("Consultant") with offices located at 3308 Haddon Road, Louisville, Kgntyky, 40241; 
phone (502) 599-1739, and Sullivan, Mountjoy, Stainback & Miller, P.S.C ("Client") on behalf 
of Big Rivers Electric Corporation. 

MTNESSETH: 

WHEREAS, Client desires Consultant to perform Certain consulting services ("Services") as 
hereinafter described, in connection with Client's representation of Big Rivers Electric 
Corporation ("Big Rivers'') on matters related to Demand Side Manaaement DroBJams and 
tariffs, and Consultant desires to perform these services for the compensation and in &cordance 
%ith the terrns and conditions set forth herein, 

NOW, THFiREFQRE, THE PARTIES AGREE AS FOLLOWS: 

ARTICLE 1. SERVICES TO BE PERFORMED 

Consultant s M l  perfom diligently and competently for Client the consulting services to which 
the parties agree. Consultant shall be an independent contractor, and not an agent of Client, in 
performing these services, and shall accordingly have sole discretion with respect to scheduling, 
staffing and all other matters incidentaI to Consultant's performance of these services. This 
Agreemm shall not be deemed to be an agreement for the sale of goods. Any documentary 
report or other tangible item furnished under this Agreement will be furnished solely to 
communicate information relating to the services to be performed under this Apement. 

ARTICLE 2. COMPENSATION 

For satisfactory performance of the services described in the scope of work, Client shall pay 
Consultant the compensation for services performed on the following basis: 

(a) Standard time rates for Consultant for the time actually engaged in the 
performance of the work plus travel, subsistence, and other necessary expenses as 
s u m m k e d  in Table A. 

(b) The Consultant shall submit a statement to the client by the fifth day of each 
month detailing all compensation due hereunder for the preceding month. Client 
will pay all charges not in conflict on or about the 20th day of that month. 

75: 3 

I Case No. 2012- 0535 
1-45 

Witness: Billie J. Richert 
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ARTICLE 3. TERMINATION 

This Agreement may be termhated at any time by either party by thirty (30) days Written notice 
to the other party. In the event of termination by Consultant, any assignment which has been 
accepted by Consultant will be completed if desired by Client. In the event of tamination by 
Client, the work shall be discontinued as provided in the termination instruction, and Client shall 
pay as provided herein for all work done in accordance with the termination instruction. 

ARTICLE 4. INSURANCE 

Consultant will provide and maintain at least the minimum insurance liability or "quivalent self- 
insurance of: 

a) $1,000,000 per occurrence and aggregate combined single limits for bodily injury 
and property damage for general liability, 

b) $I ,000,000 per occurrence combined siegle limit for bodily injury and property 
damage for automobile liability, 

c) the statutory benefits of the applicable Workman's Compensation Law. 

ARTICLE 5 .  LIMITA~ON OF LIABILITY AND HOLD EIARMLESS 

A. Limitation of Liability 

The total cumulative liability of Consultant to Client with respect to services pdormed or to be 
performed pursuant to this Agreement, whether in contract, indemnity, contribution, tort 
(including negligence, whether active, passive, or any other kind) or otherwise, shall not exceed 
the gross compensation received by Consultant under this Agreement. 

B. Re-Performance of Services 

If Consultant negligently performs its services and notice is timely given, Consultant shall comct 
such negligently performed services. Consultant's charges for doing so shall be counted toward 
the total ciunulative liability of Consultant to Client set forth in Article 5-A above. 

C. Hold Harmless 

Consultant and Client agree to hold each other h I e s s  fiom aII Ioss, damage, liability, claims or 
suits (including related expenses, costs, and attorney's fees) resulting fioxn injury to any person 
or damage to any property connected with the performance under this Agreement due to the 

'Case No. 
Attachment for Response 

2 

Witness: Billie J. Richert 
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negligence, active or passive, or willllness of each party, acting through its agei~ts, empldyees or 
representatives. 

D. Survival 

The provisions of this Article shall survive the termination or canceIlation of this Agreement or 
the completion of services performed hereunder. 

ARTICLE 6. ASSIGNMENT 

This Agreement shall not be assigned by either party without prior written appm-val of the other 
Party- 

WTICLE 7. APPLICABLE LAW 

b u g h o u t  the course of the Agreement, the parties will comply with al l  applicable laws, 
ordinances and regufations relating to the Agreement and its performance. The Agreement shall 
be interpreted under and governed by the laws of the Commonwealth of Kentucky. 

ARTICLE 8. REPORTS 

All reports developed by the Consultant under this Agreement shall become the property of 
Client to be used only in connection with the project, study or service specified in the applicable 
Wwst for Services or Proposal. All such reports shall, at Client's request, be delivered to 
Client upon completion or tennimtion of such services, but the Consultant may retain and rise 
copies thereof. 

ARTICLE 9, NOTICES 

Any notice provided for or required hereunder shall be given in writing to the following: 

To CLIENT: James M. Miller 
Sullivan, Mountjoy, Stainback & MilIer, P.S.C. 
100 St. Ann Street (42303) 
P.O. Box 727 (42302) 
Chvensboro, KY 
(270) 926-4000 

And to 

3 
Case No. 201 

Attachment for Response to P 
Witness: Billie J. Richert 
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Albert M. Yockey 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
(270) 844-6 180 

TO CONSULTANT: John Wolfram 
Catalyst Consulting LLC 
3308 Haddon Road 
Louisville, Kentucky 40241 

ARTICLE 10. SEVERABILITY 

If any provision of this Agreement is held to be unenforceable, no other provision shall be 
affected by that holding, and the remainder of the Agreement shall be interpreted as if it did not 
contain the unenforceable provision. 

ARTICLE 1 I. CONFIDENTlALITY 

A. As wed in this Agreement, “Confidential Information” shall mean 

(i) any and all non-public information (whether written, digital or in any other form) 
contained in or relating to the Services, 

(ii) oral bisclosures of non-public information or data relating to the Services, or 

(iii) non-public information or data obtained as a result of visual access to such 
information during site visits to Client premises. 

The Consultant shall only use the Confidential Inf‘ormation for the purpose of providing 
the Services or receiving the Services pursuant to the Agreement. 

B. In order to preserve the confidentiality of the Confidential Information, the Consultant 
shall: 

i) protect and preserve the confidentid and proprietary nature of all Confidential 
Information and use the same care and discretion to avoid disclosure of 
Confidential Information as the Consultant uses with respect to its own 
confidential information; 

ii) hold the Confidential Information in the strictest confidence and not disclose any 
Confidential Information to any persons other than the Consultgnt’s employees or 
representatives of the Consultant who need to know the Confidential Wormation 
for the purposes described in the Agreement; 

4 
Case No. 2012 

Witness: Billie J. Richert 
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iii) notify the Client immediately of any loss of misplacement of Confidential 
Information, in whatever form. 

C. In the event the Consultant is required by subpoena, court order, government agency, or 
other similar process to disclose Confidential Mbmation, it shall (unless prohibited fiom 
doing so by law or by court order) provide the Client with immediate written notice and 
documentation thereof, so that the Client may seek a protective order or other appropriate 
remedy. 

D.. In no event, however, shall the Consultant disclose Confidential Information at any time 
which is deemed confidential by operation of law, rule, regulation or other goveFpmental 
Order.  

E. The Consultant shall not make any public announcements relating to this Agreement 
without the prior written approval of the Client, except for (i) and announcement iptended 
solely for i n t d  distribution within the Consultant’s entity, or (ii) any disclosure 
required by law, regulation, or government agency request. 

F. The obligations of the Consultant under this Article SUI remain in effkt as long as the 
Consultant is in possession of Confidential Information and this Article shaU Survive 
termination or expiry of this Agreement. 

G. Big Rivers shall be considered a third-party beneficiary of the obligations of Consultarit 
under this Agreement. 

H. Consultant and Client agree that Client will review and submit Consultant’s invoices to 
Big Rivers for payment, and that Consultant will look to Big Rivers for payment. 

U T I C L E  12. MISCELLANEOUS 

This Agreement constitutes the entire Agreement between the parties with respect to the terms 
and conditions under which the Consultant will perform its services. No waiver, alteration, 
consent or modifidon of any of the provisions of this Agreement shall be binding unless in 
writing and signed by a duly authorized representative of the party to be bound. 

5 Case No. 2012-00535 
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Witness: Billie J. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives, as of the date herein above first written. 

CATALYST CONSULTING LLC 

By: ,gAu// 
Title: Member 

SULLIVAN, MOUNTJOY, STAINBACK 8i MILLER, P.S.C 

t 

By: 

T i t l e : d  

6 
Case No. 201 

Attachment for Response to 
Witness: Billie J. Richert ' 
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Labor: Mf3llber 
Associates 

TABLE A 

COMPENSATION 

John W o l h  $175 per hour 
TBD $175 per how* 

Hourly rates effective h u g h  December 3 1,20 1 2. 

Travel: Actual reasonable cost of public transportation, food, lodging, and incidentals. 
Mileage reimbursement for use of private motor vehicle in accordance with 
rates allowed by I.R.S. 

other Expenses: Telephone, computer services, postage, p-g, shipping, e&. as incurred 

*or as otherwise agreed upon in writing by Client and Consultant based on the individ,d 
Associate(s) suppOrting the services performed. 

7 Case No. 201 
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AGREEMENT 
FOR 

CONSULTING SERVICES 

THIS AGREEMENT, made as of the 1 st day of June, 201 2, by and between Catalyst Consulting 
LLC ("Consultstnt") with offices located at 3308 Haddon Road, Louisville, Kentucky, 40241; 
phone (502) 599-1739, and Sullivan, Mountjoy, Stainback & Miller, P.S.C ("Client") on behalf 
of Big kvers Electric Corporation. 

WITNESSETH: 

WHEREAS, Client desires Consultant to perfom certain consulting services ("Services") as 
hereinafter described, in connection with Client's representation of Big Rivers Electric 
Corporation ("Big Rivers") on matters related to the 20 1 1 general rate case, and Consultant 
desires to perform these services for the compensation and in accordance with the terms and 
conditions set forth herein, 

' NOW, THEREFORE, THE PARTES AGREE AS FOLLOWS: 

ARTICLE 1. SERVICES TO BE PERFORMED 

Consultant shall perform diligently and competently for Client the consulting services to which 
the parties agree. 'Consultant shall be an independent contractor, and not an agent of Client, in 
perforrhibg these services, and shall accordingly have sole discretion with respect to scheduling, 
StaEting and all other matters incidental to Consultant's performance of these services. This  
Agreement shall not be deemed to be an agreement for the sale of goods. Any documentary 
report or other tangible item furnished under this Agrement will be furnished solely to 
communicate information reIating to the services to be performed under this Agreement. , 

ARTICLE 2. COMPENSATION 

For satisfactory performance of the services described in the scope of work, Client shall pay 
Corisultant the compensation for services performed on the following basis: 

(a) Standard time rates for Consultant for the time actually engaged in the 
performance of the work plus traveI, subsistence, and other necessary expenses as 
summarized in Table A. 

(b) The Consultant shall submit a statement to the client by the fifth day of each 
month detailing all compensation due hereunder for the preceding month. Clieiat 
will pay all charges not in conflict on or about the 20th day of that month: 

1 Case No. 2016k0535 
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ARTICLE 3. TEiMINATION 

This Agreement may be terminated at any time by either party,by thirty (30) days written notice 
to the other party. In the event of termination by Consultant, any assignmpt which has been 
accepted by Consultant will be completed if desired by Client. In the event of tamhation by 
Client, the work shall be discontinued as provided in the termination instruction, and Cliqt.shall 
pay as provided herein for all work done in accordance with the termination instruction. 

ARTICLE 4. INSURANCE 

Consultant will provide and maintain at least the minimum insuiance liability or equivalent self- 
insiirance of: 

a) $1,000,000 per occurrerlce and aggregate combined single limits for bodily injury 
and p r o m  damage for general liability, 

b) $1,000,000 per occurrence combined single b i t  for bodily injury and property 
damage for automobile liability, 

c) the statutory benefits of the applicable Workman’s Compensation Law, 

ARTICLE 5. LIMITATION OF LIABILITY AND HOLD HARMLESS 

A. Limitation of Liabilitv 

The total cumulative liability of Consultant to Client with respect to services performed or to be 
pdormed pursuant to this Agreement, whether in contract, indemnity, contribution, tort 
(incIuding negligence, whether active, passive, or any other kind) or otherwise, shall not exceed 
the gross compensation received by Consultant under this Agreement. 

B. Re-Performance of Services 

If Consultant negligently performs its services and notice is timely given, Consultant shalt correct 
such negligently paformed services. Consultant’s charges for doing so shall be counted toward 
the total cumulative liability of Consultant to Client set forth in Article 5-A above. 

C. Hold Harmless 

Consultant and Client agree to hold each other harmless from all loss, damage, liability, claims or 
suits (including related expenses, costs, and attorney’s fees) resulting fiom injury to any person 
or damage to any property connected with the performance under this Agreement due to the 

2 
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negligence, active or passive, or willfidness of each party, acting through its agents, employees or 
representatives. 

D. survival 

f i e  provisions of this Article shall survive the termination or cancellation of this Agreement or 
the completion of services performed hereunder. 

ARTICLE 6: ASSIGNMENT 

This Agreement shall not be assigned by either party without prior Mrlitten approval o f  the other 
Party- 

ARTICLE 7. APPLICABLE LAW 

Throughout the come of the Agreement, the parties wiIl 'comply with all applicable laws, 
ordinances and regulations relating to the Agreement and its performance. The Agqement shall 
be interpreted under and governed by the laws of the Commonwealth of Kentucky. 

AR-RCLE 8. REPORTS 

All reports developed by the Consultant under this Agreement shall become the property of 
Client to be used only in connection with the project, study or service specified in the applicable 
Request for Services or Proposal, AI1 such reports shall, at Client's request, be delivered to 
Client upon completion or termination of such services, but the Consultant m y  retain and use 
copies thereof. 

ARTICLE 9. NOTICES 

Any notice provided for or required hereunder shaU be given in wrjting to the following: 

TO CLIENT: James ,M. Miller 
Sullivan, Mountjoy, Stainbhk dk Miller, P.S.C. 

P.O. Box 727 (42302) 
Owensboro, KY 
(270) 926-4000 

100 St. Ann Street (42303) 

And to 

3 
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Albert M. Yockey 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
(270) 844-6 180 

TO CONSULTANT: John Wolfiram 
Catalyst Consulting LLC 
3308 Haddon Road 
Louisville, Kentucky 40241 . .  

ARTICLE 10. SEVERABILITY 

If any provision of this Agreement is held to be unenforceable, no other provision shall be 
affected by that holding, and the remainder of the Agreement shall be interljreted as if it did not 
contain the unenforceable provision. 

ARTICLE 11. CONFIDENTLLULITY 

A. As used in this Agreement, “Confidential Information” shall mean 

(i) any and all non-public information (whether written, digital or ixi any other form) 
contained in or relating to the Services, 

(ii) oral disclosures of non-public information or data relating to the Services, or 

(iii) non-public information or data obtained as a result of visual access to such 
information during site visits to Client premises. 

The Consultant shall only use the Confidential I n f o d o n  for the purpose of providing 
the Services or receiving the Services pursuant to the Agreement. 

B. In order to preserve the confidentiality of the Confidential Momation, the Consultant 
shall: 

i) protect and preserve the confidential and proprietary nature of all Confidential 
Information and use the same care and discretion to avoid disclosure of 
Confidential Momtion as the consultant uses with respect to its own 
.confidential information; 

ii) hold the Confidential Information in the strictest confidence aqd not disclose any 
Confidential Information to any persons other than the Consultant’s employeg or 
representatives of the Consultant who need to know the Confidential Wonnation 
for the purposes described in the Agreement; 

4 Case No. 2 0 1 p 0 5 3 5  
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C. 

D. 

E. 

F. 

G. 

.H. 

iii) notify the Client immediately of any loss of misplacement of Confidential 
Infomation, in whatever form. 

In the event the Consultant is required by subpoena, court order, government agency, or 
other similar process to disclose Confidential Information, it shall. (unless prohibited from 
doing so by law or by court order) provide the Client with immediate written notice and 
documentation thereof, so that the Client may seek a protective order or other appropriate 
remedy. 

In no event, however, shall the Consultant disclose Coafidential Wormation at any h e  
which is deemed confidential by operation of law, d e ,  regulation or other governmental 
order. 

The Consultant shall not make any public announcements relating to this Agrixment 
without the prior written approval of the Client, except for (i) and announcenient isitaded 
solely for hternal distribution within the Consultant’s entity, or (ii) any disclosure 
required by law, regulation, or g o v m e n t  agency request. 

The obligations of the Consultant under this Article shall remain in effect as long as the 
Consultant is in possession of Confidential Wormation and this Article shall survive 
termination or expiry of this Agreement. 

Big Rivers shall be considered a third-party beneficiary of the obligations of Consultant 
Unda this Agreement. 

Consultant and Client agree that Client will review and submit Consultant’s invoices to 
Big Rivm for payment, and that Consultant will look to Big Rivers for payment. 

ARTICLE 12. MTSCELLANEOUS 

This  Agreement condtutes the entire Agreement between the parties with respect to the terms 
and conditions &der which the Consultant will perform its services. No waiver, altgation, 
consent or modification of any of the provisions of this Agreement shall be binding unless in 
writing and signed by a duly authorized representative of the party to be bound. 

I _  
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives, as of the date herein above fust written. 

CATALYST CONSULTING LLC 

Title: Member 

SULLIVAN, MOUNTJOY, STAINBACK & MDLLER, P.S.C 

Title: 

6 Case No. 201 535 
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Labor: 

Travel: 

Member 
Associates 

TABLE A 

COMPENSATION 

I ,  

John Wolfram $175 per hour 
TBD $175 per hour* 

Hourly rates effective through December 3 1,ZO 12. 

Actual reasonable cost of public transportation, food, lodging, and incidentals. 
Mileage reimbursement for use of private motor vehicle in acco&ce with 
rates allowed by I.R.S. 

Other Expenses: Telephone, computer services, postage, printing, shipping, etc. as incurred 

*or as otherwise agreed upon in writing by Client and Consultant based on the individua! 
Associate(s) supporting the services performed. 

' 

I 
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AGIilEEMENT 
FOR 

CONSULTING SERVICES 

THIS AGREEMENT, made as of the f st day of June, 2012, by and between Catalyst Consulting 
LLC ("Consultant") with offices located at 3308 Haddon Road, Louisville, Kentucky, 40241; 
phone (502) 599-1739, and SulIivan, Mountjoy, Stainback L Miller, P S C  ("Client") on behalf 
of Big Rivers Electric Corporation. 

%IEREAS, Client desires Consultant to perform certain consdting services ("Services") as 
hereinafter described, in connection with Client's representation of Big Rivers E l m c  
Corporation ("Big Rivers") on matters related to the Environmental Comdiance Plan and 
Environmental Surcharge, and Consultant desires to perfom these services fofthe compensation" 
and in accordance with the terms and conditions set forth herein, 

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS: 

ARTICLE 1. SERVICES TO BE PERFORMED 

Consultant shall perform diligently and competently for Client the consulting services to which 
the parties agree. Consultant shall be an independent contractor, and not an agent of Client, &I 
performing these services, and shall accordingly have sole discretion with respect to scheduling, 
staffing and all other matters incidental to Consultant's performance of these savices. This 

. 

Ajpement shall not be deemed to be an agreement for the sale of goods. Any documentary 
report or other tangible item fiunished under this Agreement will be furnished solely to 
communicate information relating to the services to be performed under this Agreement. 

ARTICLE 2. COMPENSATION 

For Satisfactory performance of the services described in the scope of work, Client shall pay 
Consultant the compensation for services performed on the following basis: 

(a) Standard time rates for Consultant for the time actually engaged ih the 
performance of the work plus travel, subsistence, and other necessary expenses as 
summarized in TabIe A. 

(b) The Consultant shaIl submit a statement to the client by the fifth day of each 
month detaiXing aII compensation due hereunder for the preceding month, Client 
will pay all charges not in conflict on or about the 20th day of tbat month, 
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ARTICLE 3. TERMINATION 

This Agreement may be terminated at any time by either party by thirty (30) days written notice 
to the other party. In the event of termination by Consultant, any assignment which has been 
accepted by Consultant will be completed if desired by Client. Inthe event of termination by 
Client, the work shall be discontinued as provided in the termination instruction, and Client shall 
pay as provided herein for all work done in accordance with the tennination instnuction. 

ARTICLE 4. INSURANCE 

Consultant will provide and maintain at least the minimum insurance liability or equivalent self- 
insurance of: 

a) $1,000,000 per occurrence and aggregate combined single limits for bodily injury 
and property damage for general liability, 

b) $1,000,000 per occurrence combined single limit for bodily injury and property 
damage for automobile liability, 

e )  the statutory benefits of the applicable Workman’s Compensation Law. 

ARTICLE 5 .  LIMITATION OF LIABILITY AND HOLD HARMLESS 

A. Limitation of Liability 

The total cumulative liability of Consultant to Client with respect to services performed or to be 
performed pursuant to this Agreement, whether in contract, indemnity, contribution, tort 
(including negligence, whether active, passive, or any other kind) or otherwise, shall not exceed 
the gross compensation received by Consultant under this Agreement. 

B. Re-Performance of Services 

If Consultant ne@gendy performs its services and notice is timely given, consultant shall correct 
such negligently performed services. Consultant’s charges for doing so shall be coMted toward 
the total cumulative liability of Consultant to Client set forth in Article 5-A above. 

C. Hold Harmless 

Consultant and Client agree to hold each other harmless from all loss, damage, liability, claims or 
sui& (including related expenses, costs, and attorney’s fees) resulting fkom injury to any person 
or damage to any property connected with the performance under this Agreement due to the 
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negligence, active or passive, or willfulness of each party, acting through its agents, employees or 
representatives. 

D. survival 

The provisions of this Article shall Survive the termination or cancellation of this Agreement or 
the completion of services performed hereunder. 

ARTICLE 6. ASSIGNMENT 

This Agreement shall not be assigned by either party without prior written approval of the other 
Party. 

ARTICLE 7. APPLICABLE LAW 

"luy@out the course of the Agreement, the parties will comply with all apdlicable laws, 
orciinanceS and regulations relating to the Agreement and its performance. The Agreement shall 
be interpeted under and governed by the laws of the Commonwealth of Kentucky. 

ARTICLE 8. REPORTS 

All reports developed by the Consuitant under this Agreement shall become the property of 
Client to be used only in connection with the project, study or service specified in the applicable 
Reqiust for Services or Proposal. All such reports shall, at CIient's request, be delivered to 
Ckieur upon completion or termination of such services, but the Consultant may retain and use 
copi i  thereof. 

ARTICLE 9. NOTICES 

Any notice provided for or required hereunder shall be given in writing to the following: 

TO CLIENT: James M. Miller 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
100 St. Ann Street (42303) 
P.O. Box 727 (42302) 
Owensboro, KY 
(270) 926-4000 

And to 

3 

I 
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TO CONSULTANT: 

Albert M. Yockey 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
(270) 844-61 80 

John Wolfram 
CataIyst Consulting LLC 
3308 Haddon Road 
Louisville, Kentucky 40241 

ARTICLE 10. SEVERABILITY 

If any provision of this Agreement is held to be unenforceable, no other provision shall be 
affected by &t holding, and the remainder of the Agreement shall be interpreted as if it did not 
contain the unenforceable provision. 

ARTICLE 1 1. coNFIDmrTY 

A. As used in this Agrement, “Confidential Information” shall mean 

(i) any and all non-public information (whether written, digital or in any other form) 
contained in or relating to the Services, 

(ii) oral disclosures of non-public information or data relating to the Services, or 

(iii) non-public information or data obtained 8s a result of visual access to Such 
inforxriation during site visits to Client premises. 

The Consultant shall only use the Confidential Idomtion for the purpose of providing 
the Services or receiving the Services pursuant to the Agreemat. 

B. In order to preserve the confidentiality of the Confidential Information, the Com@a@ 
shall: 

i) protect and preserve the confidential and proprietary nature of all Confidential 
Idormation and use the same care and discretion to avoid disclosure of 
Confidential Momation as the Consultant uses with respect to its own 
confidential information; 

ii) hold the Codidential Wormation in the strictest confidence and not disclose any 
Confidential Mormation to any persons other than the Consultant’s employees or 
representatives of the Consultant who need to know the Confidential Lnformation 
for the purposes described in the Agreement; 
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iii) notify the Client immediately of any loss of misplacement of Confidential 
Wormation, in whatever form. 

C. In the event the Consultant is required by subpoena, court order, government agency, or 
other similar process to disclose Contidentid Wormalion, it shall (unless prohibited &om 
doing so by law or by COW order) provide the Client with immediate written notice and 
documentation thereof, so that the Client m y  seek a protective order or other appropriate , 

remedy. 

D. In no event, however, shall the Consultant disclose Confidential Worntion at any time 
which is deemed confidential by operation of law, rule, regulation or other governmental 
order. 

E. The Consultant shall not make any public announcements relating to this Agreement 
without the prior written approval of the Client., except for (i) and amouncemgnt intended 
.solely for internal distribution within the Consultant's mtity, or (ii) any disclosure 
required by law, regulation, or government agency request. 

F. The obligations of the Consultant under this Article shall remain in effect as long as the 
Consultant is in possession of Confidential Information and this Articled~all survive 
termination or expiry of this Agreement. 

G. Big Rivers shall be considered a third-party beneficiary of the obligations of Consdtant 
under this Agreement. 

H. Consultant and Client agree that Client will review and submit Consultant's invoices to 
Big Rivers for payment, and that Consultant will look to Big Rivers for payinent. 

ARTICLE 12. MISCELLANEOUS 

7 l i s  Agreement constitutes the entire Agreement between the parties with respect to the terms 
and conditions under which the Consultant will perform its services. No waiver, dteption, 
consent or modification of any of the provisions of this Agreement shall be binding unless ip 
wiiting and signed by a duly authorized representative of the party to be bound. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives, as of the date herein above fmt written. 

CATALYST CONSULTING LLC 

SULLIVAN, MOUNTJOY, S T M A C K  & MILLER, P.S.C 

6 Ti: Case No. 2012 
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Labor: Member 
Associates 

TABLE A 

, COMPENSATION 

John Wolfram $175 per hour 
TBD $175 per how* 

Hourly rates effkctive through December 3 1,2012. 

Travel: A W  reasonable cost of public transportation, food, lodging, and @cidentals. 
Mileage reimbursement for use of private motor vehicle in accordance with 
rates allowed by I.R.S. 

Other Expenses: Telephone, computer services, postage, printing, shipping, etc. as $&d 

*ora  othemise agreed upon in writing by Client and Consultant based on the individual 
Associate(s) supporting the savices performed. 
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, 
* .  , 

AGREEMlENT 
FOR 

CONSULTING SERVICES 

tr3 
THIS AGREEMENT, made as of the& day of July, 2012, by and between Catalyst Consulting 
U C  ("Consultant") with offices located at 3308 W o n  Road, Louisville, Kentucky, 40241; 
phone (502) 599-1 739, and Sullivan, Mountjoy, Stainbwk & Miller, P.S.C ("Client") on behalf 
of Big Rivers Electric Corporation ("Big Rivers"). 

WHEREAS, Client desires Consuitant to perform certain consulting services ("Services") as 
hereinafter described, in connection with Client's repreisentation of Big Rivers Electric 
Corporation ("Big Rivers") on matters relateit to Big Rivers' 201 2-201 3 sreneraf rates and cost of 
service, and Consultant desires to perfiorrn these services for the compensation and in accordance 
witb the terms and conditions set forth herein, 

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS: 

ARTICLE 1. SERVICES TO BE PERFORMED 

Cogsultmt shall perform diligently and competently for Client the consulting services to which 
the parties, agree. Consultant shall be an independent contractor, and not an agent of Client, in 
performing. these services, and shall accordingly have sole discretion with respect to scheduling, 
,stgEng and all other matters incidental to Consultant's performance of these sqrvices. This 
Agreement shall not be deemed to be an agreement for the sale of goods. Any documentary 
report or other tangible item furnished under this Agreement will be furnished solely to 
cormnUnicate i&ormation relating to the services to be performed under this Agreement. 

ARTICLE 2. COMPENSATION 

For satisfactory performance of the services described in the scope of work, Client shall pay 
ConsuItant the compensation for services performed on the following basis: 

(a) Standard time rates for ConsuItant for the time actually engaged in the 
performance of the work plus travel, subsistence, and other necessary expenses as 
summarized in Table A. 

(b) The Consultant shall submit a statement to the client by the fifth day of each 
month detaiIing all compensation due hereunder for the preceding month. Client 
will pay all charges not in conflict on or about the 20th day of that month. 

1 
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ARTICLE 3. TERMINATION 

This Agreement may be terminated at any time by either party by thirty (30) .days Mitten notice 
to the other party. In the event of termination by Consultant, any assignment which has e 
accepted by Consultant will be completed if desired by Client. In the event of termination by 
Client, the work shall be discontinued as provided in the taminaton instruction, and Client shall 
pay as provided herein for all work done in accordance with the termination instruction. 

' 

ARTICLE 4. INSURANCE 

Consulkt will provide and maintain at least the minimum insurance Liability or equivalent self- 
insurance of: 

a) $1,000,000 per occurrence and aggregate combined single limits for bodily injury 
and property damage for general liability, 

b) $1,000,000 per occurrence combined single limit for bodily injury and property 
damage for automobile liability, 

c) the statutory benefits of the applicable Workman's Compensation Law. 

ARTICLE 5.  LIMITATION OF LLABILITY AND HOLD HARMLESS 

A, Limitation of Liability 

The total cumulertive liability of Consultant to Client with respect to services performed or to be 
performed pursuant to this Agreement, whether in contract, indemnity, contribution, tort 
(including negligence, whether active, passive, or any other kind) or otherwise, shall not exceed 
the gross compensation received by Consultant under this Agreement. 

B. Re-Performance of Services 

If Consultant negligently perfoms its services and notice is timely given, Consultant shall correct 
such negligently performed services. Consultant's charges for doing so shall be counted toward 
the total cumulative IiabiIity of Consultant to Client set forth in Article 5-A above. 

C. Hold Harmless 

Consultant and Client agree to hold each other harmless from all loss, damage, liability, claims or 
suits (including related expenses, costs, and attorney's fees) resulting fiwm injury to any person 
or damage to any property connected with the performance under this Agreement due to the 
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I 

negligence, active or passive, or willfulness of e k h  party, acting through its agents, employees or 
representatives. 

D. survival 

The provkioqs of tbis Article shall survive the tarnLnation or cancellation of this Agrement or 
the completion of services performed hereunder. 

ARTICLE 6. ASSIGNMENT 

This Agreement shall not be assigned by either party without prior written approval ofthe other 
P W .  

ARTICLE 7. APPLICABLE LAW 

Throughout the course of the Agreement, the parties will comply with aI1 applicable Iaws, 
ordinances and regulations relating to the Agreement and iti @ormanw. The Agreement &dl 
be interpreted under and governed by the laws of the Commonwealth of Kentucky. 

4 

ARVCLE 8. REPORTS 

All reports deveioped by the Consultant under this Agreement shall become the property of 
Client to be used only in connection with the project, study or service specified' in the applicable 
Request for Services or Proposal. All such reports shall, at Client's request, be delivered to 
Client upon completion or termination of such services, but the Consultant may retain and use 
copies thereof. 

ARTlcLE 9. NOTICES 

Any notice provided for or required hereunder shalI be given in writing to the folIowjng: 

TO CLIENT: James M. Miller 
Sullivan, Mountjoy, Stainback k Miller, P.S.C. 
100 St, Ann Street (42303) 
P.O. Box 727 (42302) 
Owensboro, KY 
'(270) 926-4000 

And to 

3 
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TO CONSULTANT: 

Albert M. Yockey 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
(270) 844-61 80 

John W o l h m  
Catalyst Consulting LLC I 

3308 Haddon Road 
Louisville, Kentucky 4024 1 

ARTICLE IO. SEVERABILITY 

If any provision of this Agreement is held to be unenforceable, no other provision shall be 
affected by that holding, and the remainder of the Agreement shaIl be interpreted as if it did not 
contain the unenforceable provision. 

ARTICLE 11. CONFIDENTIALITY 

A. As used in this Agreement, “Confidential Information” shall mean 

(i) any and all non-public information (whether written, digital or in any other form) 
contained in or relating to the Services, 

(ii) oral disclosures of non-public inforrnation or data relaling to the Services, or 

(iii) nonqublic information or data obtained as a result of visual access to such 
, information during site visits to Client premises. 

The ConsuItant sw oniy use the confidentid Information for the purpose ofproviding 
the Services or receiving the Services pursuant to the Agreement. 

B. In order to preserve the confidentiality of the Confidential Information, the Copdtant 
shall: 

i) protect and preserve the confidential and proprietary nature of all Confidential 
Idormation and use the same care and discretion to avoid disclosure of 
Confidential Information as the Consultant uses with respect to its own 
confidential information; 

ii) hold the Confidential Information in the strictest confidence and not disclose any 
Confidential Wonnation to any persons other than the Consultant’s employees or 
representatives of the Consultant who need to know the Confidential Information 
for the purposes described in the Agreement; 
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C. 

D. 

. E. 

F. 

G. 

H. 

iii) notifL the Client immediately of any loss of misplacement of Confidential 
Information, in whatever form. 

In the event the Consultant is required by subpoena, court order, government agency, or 
other similar process to disclose Confidential Information, it shall (unless prohitiited &om 
doing so by law or by court order) provide the Client with immediate written notice aqd 
documentation thereof, so that the Cliiit may seek a protective order or other appropriate 
remedy. 

Ln no event, however, shall the Consultant disclose Confidential Momation at any time 
which is deemed confidential by operation of law, rule, regullation or other govimmentd 
order. 

The Consultant Ml not make any public announcements relating to this Agreement 
without the prior written approval of the Client, except for (i) and annauncment intended 
solely for internal distribution within the Consultant’s entity, or (ii) any disclosure 
required by law, regulation, or government agency request. 

?‘he obligations of the Consultant under this Article shall remain in effect as long as the 
Consultant is in possession of Confidential Wormation and this Article sh@ survive 
termination or expiry of this Agreement. 

Big Rivers shall be considered a third-party beneficiary of the obligations of Consultant 
under this Agreement. 

ConsuItant and Client agree that Client will review and submit Cons4tant’s invoices to 
Big Rivets for payment, and that Consultant will look to Big Rivers for payment. 

ARTICLE 12. MlSCELLANEOUS 

This Agreement constituxes the en& Agreement between the parties with respect to the terms 
and conditions under which the Consultant will perform its services, No waiver, alteration, 
consent or modification of any of the provisions of this AgreRment shall be binding unless in 
writing and signed by a duly authorized representative of the party to be bound. 
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IN WITNESS WHEREOF, the parties have caused this Agreemeat to be executed by their ddy 
authorized representatives, as of the date herein above first written. 

CATALYST CONSULTING LLC 

By: ,& 
Title: Member 

SULLIVAN, MOUNTJOY, STALNBACK & MILLER, P.S.C 

6 
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TABLE A 

COMPENSATION 

Member 
Associates 

John Wolfram $175 per hour 
TBD $175 per hour* 

Hourly rates effective through December 3 1,2012. 

Travel; Actual reasonable cost of public transportation, food, lodging, and incidentals. 
Mileage reimbursement for use of private motor vehicle in accordance with 
rates allowed by I.R.S. 

Other Expenses: Telephone, computer services, postage, prhthg, shipping, etc. & incxind 

*or as otherwise agreed upon in Writing by Client and Consultant based on the individud 
Associate(s) supporting the services performed. 

7 
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ELECTRIC C 0 R P O  RAT IO N 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
90264 15-MAY-12 Frederick, Dana Leigh 
PAYMENT TERMS BUYER TELEPHONUFAX 
30 NET DAYS 270-844-6139 888-514-3178 
FREIGHT TERMS SHIP VIA 
4LLOWED/INCLUDED 

Your Touchstone Energy” Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

REVISED DATElBUYER 

F O B  
DESTINATION 
VENDOR CONTACTmELEPHONE 

Frederick, Dana Leigh 

.____. 

(812) 246-3860 

BLANKET PURCHASE O R D m  

211718 

TOTAL 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

CONTINUED 
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E L E C T R I C  C O  R P O R A T I  O N 

ITEM 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

EXTENSION UNIT PRICE PART NUMBERlDESCRIPTlON DELIVERY DT QN UNIT 
- 

BLANKET PURCHASE OR- 

211718 

SHIP TO: 
201 Third Street 
Henders0n.W 42420 

BILL TO: 
201 Third Street 
Henderson,W 42420 

1 TOTAL I $ 18,000.00 
I I ' I  

I I 
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E LE CTR I C C 0 R P 0 RAT IO N 

VENDOR NO DELIVER TO 
80264 
PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

Your Touchstone Energy Cooperative 

DATE OF ORDERlBUYER REVISED DATElBlJYER 
17-MAY-I2 Johnson, April Ruleen Johnson, April Ruleen 
BUYER TELEPHONElFAX F.0.B 
270-844-6207 DESTINATION 
SHIP VIA VENDOR CONTACTlTELEPHONE 

(812) 246-3860 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

/BLANKETPURCHASE ORDER 1 
PURCHASE ORDER NO REV'S'"N ~ I . . - . ;  
201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 

TOTAL I CONTINUED 
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E L. E C T R I C C- 0 R P 0 RAT I 0 N 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

ITEM 

1 .I 

'ART NUMBERlDESCRlPTlON 

ONE YEAR BLANKET PURCHASE ORDER FOR 
PROVIDING CONSULTING SERVICES TO MONITOR 
MISO GROUPS 

DELIVERY DT 

FBLANKET PURCHASE ORDER 

PURCHASE ORDER NO I 211718-1 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

- 
BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

1806.77 

UNIT 

!ACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 1,806.77 

TOTAL I $ 1,806.77 1 
I I 

p-5 
hment tor Kesponse to YbX!"T 

5 
5 
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E LE CT R I C C 0 R P 0 RAT I 0 N 

dEND0R NO DELIVER TO 
30264 

Your Touchstone Energy' Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

DATE OF ORDEWBUYER REVISED DATEIBUYER 
05-JUN-12 Johnson, April Ruleen Johnson, April Ruleen 

21 171 8-2 

30 NET DAYS 
'REIGHT TERMS 
4LLOWEDIINCLUDED - 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

270-844-6207 DESTINATION 
SHIP VIA VENDOR CONTACTiTELEPHONE 

(812) 246-3860 

201 Third Street 
Henderson,KY 42420 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS / REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

I TOTAL I CONTINUED 
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E L E  CT R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
21 171 8-2 

Your Touchstone Energy"' Cooperative ~ 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

PAGE 
0 2 

ITEM 

1 .I 
- 

- 

PART NUMBERlDESCRlPTlON 

ONE YEAR BLANKET PURCHASE ORDER FOR 
PROVIDING CONSULTING SERVICES TO MONITOR 
MISO GROUPS 

DELIVERY DT 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QN 

1905.95 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 1,905.95 

TOTAL $ 1,905.95 
I--.- 

P- 
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E L E C T  R I  C CO R P 0 R A T  IO N 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
80264 10-JUL;lZ Johnson, April Ruleen 
PAYMENT TERMS BUYER TELEPHQNElFAX 
30 NET DAYS 270-844-6207 
FREIGHT TERMS SHIP VIA 
ALLOWEDllNCLUDED 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 
(812) 246-3860 

Johnson, April Ruleen 

BLANKET PURCHASE ORDER 

PURCHASE ORDER NO 
21 171 8-3 

0 

TOTAL 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

CONTINUED 

Special  Instructions: This Purchase Order No must appear o n  all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA FREDERICK@BIGRIVERS.COM 

I -  

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 155 of 395 
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ELECT R I C C 0 RP 0 RAT I 0 N 

PURCHASE ORDER NO 
21 171 8-3 

0 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 471 72-91 19 

PAGE 
2 

- 
ITEM 

1.1 
-- 

___ 
TOTAL 

'ART NUMBENDESCRIPTION 

ONE YEAR BLANKET PlJRCHASE ORDER FOR 
PROVIDING CONSULTING SERVICES TO MONITOR 
MIS0 GROUPS 

$ 1,725.83 

DELIVERY DT 

1 BLANKET PURCHASE ORDER 

-- 
QTY 

1725.83 

lJNlT 

EACH 

UNIT PRICE 
-- 

$ 1.00 

EXTENSION 

$ 1,725.83 

Attachment far Response ta YYC 1. 
5 
5 

Witness: Billie J. Richert 
Page 156 of 395 



E 1. ECT RI  C C 0 R P O  RAT IO N 

PURCHASE ORDER NO 
21 171 8-4 

0 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

PAGE 
1 

-- 
BLANKET PURCHASE ORDER 

{ENDOR NO DELIVER TO DATE OF ORDER/BUYER 
10264 06-AUG-12 Johnson, April Ruleen 
'AYMENT TERMS BUYER TELEPHONElFAX 
ENET DAYS 270-844-6207 
:REIGHT TERMS SHIP VIA 
4LLOWEDIINCLUDED 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 

Johnson, April Ruleen 

(812) 246-3860 

SHIP TO: 
201 Third Street 
Henders0n.W 42420 

BILL TO: 
201 Third Street 
Henderson,W 42420 

TOTAL I CONTINUED 
I I I 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert 
Page  157 of 395 



E LE CT R I C C 0 RP 0 RAT IO N 

PURCHASE ORDER NO 0 

21 171 8-4 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

PAGE 2 

ITEM 

1.1 
- 

- 

PART NUMBEWDESCRIPTION 

ONE YEAR BLANKET PURCHASE ORDER FOR 
PROVIDING CONSULTING SERVICES TO MONITOR 
MISO GROUPS 

DELIVERY DT 

201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 

-- 
QN 

1671.63 

UNIT 

EACH 

UNIT PRICE 

$ 1  00 

EXTENSION 

$ 1,671.63 

TOTAL $1.671.631 
- 

q- 1 a-nm 
hment tor Kesponse to ra€!-t- 

5 
5 

Witness: Billie J. Richert 
Page 158 of 395 



E LE CT R I C C 0 R P O  RAT IO N 

PURCHASE ORDER NO REV'S'oN 0 
21 171 8-5 

Your Touchsronc Energy' Cooperarive 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

PAGE 
1 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
BO264 06-SEP-12 Johnson, April Ruleen 
PAYMENT TERMS BlJYER TELEPHONElFAX 
30 NET DAYS 270-844-6207 
FREIGHT TERMS SHIP VIA 
ALLOWEDllNCLUDED - 

201 Third Street 
Henderson,KY 42420 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 
(812) 246-3860 

Johnson, April Ruleen 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS / REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK ~ HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

CONTINUED TOTAL 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert  
Page 159 of 395 
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E L- E CT R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
21 171 8-5 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-91 19 

REV'SioN PAGE 
0 2 

BLANKET PURCHASE ORDER 

TOTAL $ 2,590.58 

I BILLTO: 
201 Third Street 
Henders0n.W 42420 

- 
ITEM 

1.1 
- 

- 

'ART NlJMBERlDESCRlPTlON 

ONE YEAR BLANKET PURCHASE ORDER FOR 
PROVIDING CONSULTING SERVICES TO MONITOR 
MIS0 GROUPS 

DELIVERY DT QTY 
2590.58 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 2,590.58 

- 

5 
5 

Witness: Billie J. Richert 
Page 160 of 395 



E LE CT RI C C 0 R P 0 RAT IO N 

VENDOR NO 
80264 

Your Touchstone Energy' Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

DELIVER TO DATE OF ORDEWBUYER REVISED DATEBUYER 
08-OCT-12 Johnson, April Ruleen Johnson, April Ruleen 

BLANKET PURCHASE ORDER 

21 171 8-6 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

BUYER TELEPHONElFAX F.0.B 
270-844-6207 DESTINATION 
SHIP VIA VENDOR CONTACTiTELEPHONE 

(812) 246-3860 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 161 of 395 



E L E C T R I C C 0 R P 0 RAT I 0 N 

Your Touchstone Energy”’ Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

ITEM 

1.1 

PART NUMBEWDESCRIPTION 

ONE YEAR BLANKET PURCHASE ORDER FOR 
PROVIDING CONSULTING SERVICES TO MONITOR 
MISO GROUPS 

DELIVERY DT 

BLANKET P~RCHASE ORDER 

PURCHASE O R D E V  
21 171 8-6 

SHIP TO: 
201 Third Street 
Henders0n.U 42420 

BILL TO: 
201 Third Street 
Henders0n.U 42420 

QTY 

1711.09 

Atti 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 1,711.09 

P- - 3  

hment tor Kesponse to lTX7F 
5 
5 

Witness: Billie J. Richert 
Page 162 of 395 



E L E C T R l  C C 0 R P 0 RAT I0 N 

4ENDOR NO DELIVER TO DATE OF ORDEWBUYER 
30264 07-NOV-12 Johnson, April Ruleen 
’AYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-6207 
lRElGHT TERMS SHIP VIA 

Your Touchstone Energy” Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTiTELEPHONE 

Johnson, April Ruleen 

BLANKET PURCHASE ORDER 

211718-7 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert  
Page  163 of 395 



E LE CT R I C C 0 RP 0 RAT I 0 N 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

- 
ITEM 

1.1 
- 

'ART NUMBERlDESCRlPTlON 

ONE YEAR BLANKET PURCHASE ORDER FOR 
PROVIDING CONSlJLTlNG SERVICES TO MONITOR 
MISO GROUPS 

- 
DELIVERY DT 

BLANKET PURCHASE ORDER 

21 171 8-7 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

2737.78 

UNIT 

EACH 

UNIT PRICE 

!$ 1.00 

EXTENSION 

$ 2,737.78 
- 

timachment for Response to PSC S- 
' 5  
5 

Witness: Billie J. Richert 
Page 164 of 395 



EL E CT R I C C 0 R P O  RAT I O N  

PURCHASE ORDER NO 
211718-8 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

REVfSloN PAGE 
0 1 

VENDOR NO 
80264 

DELIVER TO DATE OF ORDEWBUYER REVISED DATUBUYER 
03-DEC-12 Johnson, April Ruleen Johnson, April Ruleen 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert 
Page 165 of 395 

PAYMENT TERMS 
30NETDAYS - 
FREIGHT TERMS 
ALLOWEDANCLUDED 

BUYER TELEPHONElFAX F.0.B 
270-844-6207 DESTINATION 
SHIP VIA VENDOR CONTACTRELEPHONE 

(812) 246-3860 



E I.. E CT R I C C 0 R P 0 R A l  I 0 N 

PURCHASE ORDER NO 
21 171 8-8 

0 

Your Touchstone Energy" Cooperative 

VENDOR: DB CONSULTING LLC 
ATTN: DAN BECHER 
3008 GUS EMMETT TRAIL 
SELLERSBURG, IN 47172-9119 

PAGE 
2 

I::M ~ PART NUMBENDESCRIPTION 

ONE YEAR BLANKET PURCHASE ORDER FOR 
PROVIDING CONSULTING SERVICES TO MONITOR 
MIS0 GROUPS 

p-: 
hment tor Kesponse to Y b m  -' 

Witness: Billie J. Richert 

5 
5 

DELIVERY DT 

I 

~ U R C H A S E  ORDER 

TOTAL $ 1,187.40 

QTY 

1187.4 

UNIT 

EACH 

UNIT PRICE 

5 1.00 

EXTENSION 

5 1.18740 



lv-- I -.a....- U...W. "...a". ". ,, . 
DINSMORE & SHOHL LLP 
101 South Fifth Street A Suite 2500 A Louisville, KY 40202- 
www.dinsrnore.com 

Edward T. Depp 

tip.depp@dinsmore.com 
502-540-2347 

August 30,2012 

VIA US. MAIL 
Mark A. Bailey 
President and CEO 
Big Rivers Electric Corporation 
201 Third Street 
P.O. Box 24 
Henderson, KY 424 I 9-0024 

Dear Mr. Bailey: 

Thank you for selecting Dinsmore & Shohl to act as co-counsel for Big Rivers Electric 
Corporation with respect to matters involving potential litigation and related regulatory 
assistance in connection with Century Aluminum's and Alcan's electric service requirements. 
This letter will confirm your engagement of the firm and will describe the basis upon which we 
will provide legal services to you. 

The rates for those who will be involved in this matter are: $280.00 per hour for my 
time, and $450.00 per hour for John E. Selent. Associates and paralegals will assist where 
appropriate, and their time will be billed based on the firm's standard hourly rates, which range 
from $190 to $250 per hour. We bill our time in 140th hour increments. These hourly rates are 
reviewed and adjusted annually at the beginning of each calendar year. 

Our charges also will include expenses that we incur, including express delivery charges, 
computer research charges, filing fees, non-local travel expenses, long-distance charges, and 
photocopies. We will handle this matter in a cost effective manner while still providing the 
expected high levels of performance and timeliness. 

Bills for our legal services, including expenses, will be sent to you on a monthly basis. 
Payment is due upon receipt of each invoice. You will be responsible for payment regardless of 
the outcome of the matter. It is understood that Dinsmore & Shohl reserves the right to withdraw 
from representing you upon reasonable notice if its statements for fees and expenses are not paid 
in accordance with these expectations. 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert  
Page  167 of 395 
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Mark A. Bailey 
August 30,2012 
Page 2 of 2 

To enable us to represent you effectively, you agree to cooperate fully with us in all 
matters relating to it, and to fully and accurately disclose to us all facts and documents that may 
be relevant to the matter or that we may otherwise request. You also will make yourself 
reasonably available to attend meetings, discovery proceedings and conferences, hearings and 
other proceedings, as required. 

Again, we thank you for retaining us in connection with this matter. I look forward to 
working with you. 

Very truly yours, 

DINSMORE & SHOHL LLP 

AGREED AND ACCEPTED: 

BIG RIVERS ELECTRIC CQRPORATION 

Mark A. Bailey 

Title: President and CEO 

ETD/lb 

947385~1  

D INSMORE~ SHOHLUP LEGALCOUNSEL - w ~ ~ ; Z ; 0 1 . 2 - 0 0 5 3 5  
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert 
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Ronuld M. Sullivan 

Jossc T. Mountjoy 

Pranlt Srainback 

Jaw M. Miller 

Michael A. Fiorclla 

Allen W~ Holbrook 

R. Michael Sullivan 

Bryan R Reynolds 

P m n A .  Kamuf 

Musk W. Starnes 

C. EIlsworth Mountjoy 

Mitry L. Moorhouse 

SULLIVAN, IVIOUNTJOY, STAINBACK & M I L L E R  PSC 

A T T O R N E Y S  AT LAW 

July 19,2012 

PERSONAL AND CONFIDENTIAL 

Mark A. Hite 
Vice President Accounting and Interim CFO 
Big Rivers Electric Coi-poration 
201 Third Street, P.0. Box 24 
Henderson, KY 42419-0024 

Re: DLA Piper LLP (US) 
Invoice No. #2737206 

Dear Mark: 

Enclosed is an invoice from John Lilyestrom of DLA Piper LLP related to some work 
requested of him on short notice fxom the litigation team in the HMP&L arbitration. 
We have reviewed the invoice, and find it accurate to the best of ow knowledge. 
Please issue payment directly to DI,A Piper LLP (US). 

Sincerely yours, 

James M. Miller 

JMWej 
Enclosures 

Tclcphonc (270) 926-4000 

l’clccopicr (270) 683-6694 

100 SL Ann Building 
PO Box 727 

Owcnsboro, Kcntucky 
42302-0727 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 169 o f  395 



E L E C 1 R I C C 0 R P 0 RAT I 0 N 

21 3968 

- Your ?i)ucIistone Encrgy Cooperative 

VENDOR: DOE ANDERSON 
620 West Main Street 
LOUISVILLE, KY 40202 

0 1 

- 

PlJRCHASE ORDER NO " 
PAGE 

~. I 
Case-No. 2012-00531 

Attachment for Response to PSC 1-45 
Witness: Billie J. Richert 

Page 170 of 395 

VENDOR NO 
80322 

DELIVER TO DATE OF ORDERlBUYER REVISED DATElBUYER 
14-SEP-12 Frederick, Dana Leigh Frederick, Dana Leigh 

PAYMENT TERES 
30 NET DAYS I 

FREIGHT TERMS 
ALLOWEDllNCLUDED 

BUYER TELEPHONElFAX F O B  
270-844-6139 888-514-31 78 DESTINATION 
SHIP VIA VENDOR CONTACTmELEPHONE 

0 



E LE CT R I  C C 0 R P O  R A T  IO N 

PURCHASE ORDER NO REV'S'oN 0 
21 396% 

Your 'Touchstone Energy Cooperative 

VENDOR: DOE ANDERSON 
620 West Main Street 
LOUISVILLE, KY 40202 

PAGE 
2 

ITEM 

1 1  

053 

W i t n e s s :  Lsilfie 3. K i m  
-sipfue-w 

Page 171 of 395 

'ART NUMBERlDESCRlPTlON 
.__ 

PUBLIC RELATIONS SERVICES 

DELIVER TO:MITCHELL, PAULA L 

; 

DELIVERY DT 

-PURCHASE ORDER 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
20 1 Third Street 
Henderson,KY 42420 

QTY 

1 

Attat 

EXTENSION 

$ 4.10000 

TOTAL 1 $4,100 00 



E L E C T R I C C 0 R P 0 RAT I 0 N 

I 

Your Touchstone Energy Cooperative 

VENDOR: DOE ANDERSON 
620 West Main Street 
LOUISVILLE, KY 40202 

-0 DELIVER TO 
50322 
PAYMENT TERMS 

FREIGHT TERMS 
ALLOWEDllNCLUDED 

30 NET DAYS .- 

PURCHASE ORDER 

PURCHASE ORDER NO 
21 3482 

0 

DATE OF ORDEWBUYER REVISED DATEIBUYER 

BUYER TELEPHONElFAX F O B  

SHIP VIA VENDOR CONTACTRELEPHONE 

20-AUG-12 Frederick, Dana Leigh -- Frederick, Dana Leigh - 
270-844-6139 888-514-31 78 DESTINATION - 

0 - 

201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

TOTAL 1-1 

Case No. 2012-00531 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert  
Page  172 of 395 



E L E C T R l  C CO R P O  RAT ION 

Your T<wchstone Energy Cooperative 

VENDOR: DOE ANDERSON 
620 West Main Street 
LOUISVILLE, KY 40202 

ITEM 

1.1 
- 

PART NUMBERlDESCRlPTlON 

DOCUMENT DEVELOPMENT 

DELIVER T0:MITCHELL. PAULA L 

DELIVERY DT -- 

PURCHASE ORDER 

PURCHASE ORDER NO 
21 3482 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

UNIT 

EACH 

UNIT PRICE 

$ 9686 80 

EXTENSION 

$ 9,68680 

-- 

053 

Page 173 of 395 



EL EC’TRI C CO R P O  RAT1 0 N 

/ENDOR NO 
10322 

Your Touchstone Energy Coopcrative 

VENDOR: DOE ANDERSON 
620 West Main Street 

DELIVER TO DATE OF ORDERlBUYER REVISED DATElBUYER 
17-OCT-12 Frederick, Dana Leigh Frederick, Dana Leigh 

PURCHASE ORDER 

214608 

10 NET DAYS 
:REIGHT TERMS 
iLLOWEDIINCLUDED 

SHIP TO: 
201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

270-844-61 39 888-514-31 78 DESTINATION 
SHIP VIA VENDOR CONTACTfTELEPHONE 

0 

LOUISVILLE, KY 40202 

Special Instructions: This Purchase Order No must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA FREDERICK@BIGRIVERS COM 

/-- 
I- 

Case No. 2012-0053 I 

Attachment for Response to PSC 1-45 
Witness: Bill ie J. Richert 

Page 174 of 395 



EL E CT R I  C C 0 R P O  R A T  IO N 

PURCHASE ORDER NO 
214608 

l_l 

Your Touchstone Energy Coopei ;itive 
c-- 

PAGE 
2 

-- 

VENDOR: DOE ANDERSON 
620 West Main Street 
LOUISVILLE, KY 40202 

- 
ITEM 

1 .I 
- 

2.1 

3.1 

PART NUMBERlDESCRlPTlON 

ADVERTlSlNGlPR SERVICES 

DELIVER TO:MITCHELL, PAULA L 

--_. 

PR FEE 

DELIVER T0:MITCHELL. PAULA L 

PR FEES 

DELIVER TO:MITCHELL, PAULA L 

DELIVERY DT 

SHIP TO: 
201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

Atta, 

UNIT 

EACH 

EACH 

EACH 

--- 
UNIT PRICE 

$ 11349.67 

$ 2345 00 

$ 12500 

EXTENSION 

$ 11,34967 

$ 2,34500 

$ 12500 

053 
7 

Witness: Billie J. Richer 
Page 175 of 395 



E LE CT R i  C C 0 R P 0 RAT IO N 

1 
PlJRCHASE ORDER NO PAGE 0 1 

210858 

Your Touclxitone Energy Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

dENDOR NO DELIVER TO DATE OF ORDEWBUYER 
$768 1 03-APR-I2 Frederick, Dana Leigh 
'AYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-6139 888-514-3178 
'REIGHT TERMS SHIP VIA 
4LLOWED/INCLUDED 

BLANKET PURCHASE ORDER 

REVISED DATElBUYER 

F 0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 

Frederick, Dana Leigh 

(317) 838-4413 

201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL. DANA.FREDERICK@BIGRIVERS.COM 

PER JAY RASMUSSEN 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert  
Page  176 of 395 
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E L E C T R I C  C- 0 R P O  R A T  IO N 

iTEM 

Your Touchstone Energy" Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

PART NlJMBER/DESCRIPTIQN DELIVERY DT QTY UNIT 1JNlT PRICE EXTENSION 

I BLANKET PURCHASE ORDER I 
PURCHASEORDERNO 1 RE"~ 'oN 1 1 1 210858 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert  
Page  177 of 395 



E L E  CT RI C C 0 R P 0 RAT I 0 N 

- 
JENDOR NO DELIVER TO DATE OF ORDEWBUYER 
37681 03APR-12 Johnson, April Ruleen 
’AYMENT TERMS BUYER TELEPHONElFAX 
I O  NET DAYS 270-844-6207 
-REIGHT TERMS SHIP VIA 
4LLOWEDlINCLUDED 

Your Touchstone Energy” Cooperative c-- 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTRELEPHONE 

Johnson, April Ruleen 

(317) 838-4413 

BLANKET PURCHASE ORDER 

21 0858-1 

201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 I. 

TOTAL / = N r I  

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bill ie J. Richert  
Page 178 of 395 



E L  E C T R i  C C O  R P O R A T ’ I  ON 

Your Touchstone Energy” Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

ITEM 

1 1  

PART NUMBEWDESCRIPTION 

MISO TRANSMISSION OWNERS LEGAL AND 
ADMINISTRATIVE COSTS 

DELIVERY DT 

BLANKET PURCHASE ORDER 

21 0858-1 

201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QN 

15836.56 

UNIT 

EACH 

UNIT PRICE 

$1.00 

EXTENSION 

$ 15,836.56 

TOTAL 7 

pa- 

hment for - 5 
5 

Witness: Billie J. Richert 
Page 179 of 395 



E LE CT RI  C C 0 R P 0 R A T  IO N 

PURCHASE ORDER NO REV'S'oN 0 
210858-2 

Your Touchstone Encrgf Cooperative c--- 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

PAGE 
1 

67681 

SHIP TO: 
201 'Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

18-APR-12 Johnson, April Ruleen . Johnson, April Ruleen 
VENDOR NO I DELIVERTO I DATE OF ORDEWBUYER I REVISED DATEBUYER 

PAYMENT TERMS 

FREIGHT TERMS 
30 NET DAYS 

BUYER TELEPHONElFAX F.0.B 

SHIP VIA VENDOR CONTACTRELEPHONE 
DESTINATION 270-844-6207 

ALLOWED/INCLUDED .I I (317)838-4413 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS I REPLIES CONCERNING THIS DOCtJMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-61 39 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

PER JAY RASMUSSEN 
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TOTAL 

Your Touchstone Energy" Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

$8,387.31 

ITEM 

1.1 

PART NUMBEWDESCRIPTION 

MISO TRANSMISSION OWNERS LEGAL AND 
ADMiNlSTRATlVE COSTS 

DELIVERY DT 

BLANKET PURCHASE ORDER 

PURCHASE ORDERNOvrY 
21 0858-2 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BiLL TO: 
201 Third Street 
Henders0n.U 42420 

I 

QTY 

0307.31 

EXTENSION 

!$ 0,307.31 

15 
15 
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PURCHASE ORDER NO 
210858-3 

E LE CT R i  C C 0 R P 0 RAT IO N 

REV'S'oN PAGE 
0 1 

Your Touchstone Energy Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201 -1771 

VENDOR NO 

201 Third Street 
Henderson,KY 42420 

DELIVER TO DATE OF ORDER/BUYER REVISED DATElBUYER 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

67681 
PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

29-JUN-12 Johnson, April Ruleen Johnson, April Ruleen 
BUYER TELEPHONElFAX F.0.B 
270-844-6207 DESTINATION 
SHIP VIA VENDOR CONTACT/TELEPHONE 

(317) 838-4413 

TOTAL 
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L 
SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Your Touclistone Energy" Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

ITEM 

1.1 

PART NUMBEWDESCRIPTION 

MIS0 TRANSMISSION OWNERS LEGAL AND 
ADMINISTRATIVE COSTS 

-1 

DELIVERY DT 

BLANKET PURCHASE ORDER 

21 0858-3 

QN 
5996.65 

Atti 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 5.996.65 

3.01 2-01~5 
hment for Kesponse to j?'EX% 

5 
5 
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PURCHASE ORDER NO 
210858-4 

Your Touchstone Energy Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

REV'S'oN PAGE 
0 1 

VENDOR NO 
57681 

SHiP TO: 
201 Third Street 
Henders0n.W 42420 

BILL TO: 
201 Third Street 
Henders0n.W 42420 

DELIVER TO DATE OF ORDEWBlJYER REVISED DATE/BUYER 
13-DEC-12 Johnson, April Ruleen Johnson, April Ruleen 

30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

270-844-6207 DESTINATION 
SHIP VIA VENDOR CONTACTRELEPHONE 

(317) 838-4413 - 
Special Instructions: This Purchase Order No. must appear an all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS / REPLIES CONCERNING THIS DOCUMENT SHQlJLD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

PER JAY RASMUSSEN 

TOTAL I CONTINUED 
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PlJRCHASE ORDER NO 
21 0858-4 

Your Touchstone Energy” Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

PAGE 
0 2 

ITEM 

NO. 2012-005 
iment for nesponse co  i r 

Witness: Billie J. Richert 

1.1 

5 
- 5  

PART NUMBERlDESCRlPTlON 

MISO TRANSMISSION OWNERS LEGAL AND 
ADMINISTRATIVE COSTS 

DELIVERY DT 

201 Third Street 
Henderson,KY 42420 

BILL TO: 

I 

CITY 

8236.2 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

- 
EXTENSION 

$ 8,236.20 
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PURCHASE ORDER NO 
21 0858-5 

0 

Your Touchstone Energy' Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

PAGE 
1 

VENDOR NO DELIVER TO DATE OF ORDERIBUYER 
67681 17-DEC-12 Johnson, April Ruleen 
PAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-6207 
FREIGHT TERMS SHIP VIA 
ALLOWEDllNCLUDED 

SHIP TO: 
201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henders0n.W 42420 

REVISED DATElBlJYER 

F.0.B 
DESTINATION 
VENDOR CONTACTiTELEPHONE 

Johnson, April Ruleen 

(317) 838-4413 
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PURCHASE ORDER NO 
210858-5 

Your Touchstone Energy" Cooperative 

VENDOR: DUKE ENERGY OHIO INC 
P 0 BOX 1771 
CINCINNATI, OH 45201-1771 

REV'S'oN PAGE 
0 2 

Case  No. 2012-005 " -  ament for nespayrsetrrP1Se-f- 
Witness: Billie J. Richert  

ITEM 

5 
- 5  

1.1 

PART NUMBERlDESCRlPTlON 
- 

MISO TRANSMISSION OWNERS' LEGAL AND 
ADMINISTRATIVE COSTS 

DELIVERY DT QTY 

6602.79 

Atta 

lJNlT 

EACH 
-- UNIT PRICE 

$ 1.0c 

EXTENSION 

$ 6,602 79 



Fidelity Investments 
Contracts Development and Negotiation 

300 PURITAN WAY M M I M ,  MARLBOROUGH, M A  01752 

December 2008 

T o  Wliorn It  May Concern: 

Enclosed is your fully executed Agreement(s) or  Amendment(s). If 
you have any questions regarding these enclosed document(s), 
please contact your Fidelity Representative. 

Sincerely, 

&tiichelih W~BVH 
Michelle Watson 
D o c um e n t a t  i o n C o n t r o 1 C o o r d i n a t  o r 
Contracts Development and Negotiation 

Attachment for R 
Witn 
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TRUST AGREEMENT, dated as of the eleventh day of November, 2008 (“Effective 
Date”), between BIG RIVERS ELECTRIC CORPORATION, a Kentucky corporation, having 
an office at 201 Third Street, Henderson, Kentucky 42420 (the “Sponsor”), and FIDELITY 
MANAGEMENT TRUST COMPANY, a Massachusetts trust company, having an office at 82 
Devonshire Street, Boston, Massachusetts 021 09 (the “Trustee”). 

WITNESSETH : 

WHEREAS, the Sponsor is the sponsor of the Big Rivers Electric Corporation Deferred 
Compensation Plan (the “Plan”); and 

WHEREAS, the Sponsor wishes to establish an irrevocable trust and to contribute to the 
Trust assets that shall be held therein, subject to the claims of Sponsor’s creditors in the event of 
Sponsor’s Insolvency, as herein defined, until paid to Participants and their beneficiaries in such 
manner and at such times as specified in the Plan; and 

WHEREAS, it is the intention of the parties that this Trust shall constitute an unfunded 
arrangement and shall not affect the status of the Plan as an unfunded plan maintained for the 
purpose of providing deferred compensation for a select group of management or highly 
compensated employees for purposes of Title I of the Employee Retirement Income Security Act 
of I974 (“ERISA”); and 

WHEREAS, it is the intention of the Sponsor to make contributions to the Trust to 
provide itself with a source of funds to assist it in the meeting of its liabilities under the Plan; and 

WHEREAS, the Trustee is willing to hold and invest the aforesaid plan assets in trust 
among several investment options selected by the Sponsor; and 

WHEREAS, the Sponsor also wishes to have the Trustee perform certain ministerial 
recordkeeping and administrative functions under the Plan; and 

WHEREAS, the Trustee is willing to perform recordkeeping and administrative services 
for the Plan if the services are ministerial in nature and are provided within a framework of plan 
provisions, guidelines and interpretations conveyed in writing to the Trustee by the Administrator 
(as defined herein). 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and agreements set forth below, the Sponsor and the Trustee agree as follows: 

Section 1. Definitions. 

The following terms as used in this Trust Agreement have the meaning indicated unless the 
context clearly requires otherwise: 

(a) “Ad m in is t ra to r” 

“Administrator” shall mean Big Rivers Electric Corporation identified in the Plan document as 
the “administrator” of the Plan, or otherwise, the Plan Sponsor. 

Plan #75553 
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(b) “Agreement” 

“Agreement” shall mean this Trust Agreement, and the Schedules and/or Exhibits attached 
hereto, as the same may be amended and in effect from time to time. 

(c) “Business Day” 

“Business Day” shall mean each day the NYSE is open. The closing of a Business Day shall 
mean the NYSE’s normal closing time of 4:OO p.m.(ET), however, in the event the NYSE closes 
before such time or alters its closing time, all references to the NYSE closing time shall mean the 
actual or altered closing time of the NYSE. 

(d) “Code” 

“Code” shall mean the Internal Revenue Code of 1986, as it has been or may be amended from 
time to time. 

(e) “EDT” 

“EDT” shall mean electronic data transfer. 

(f) “Electronic Services” 

“Electronic Services” shall mean coininunication and services made available via electronic 
media. 

(8) “ERISA” 

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as it has been or 
may be amended from time to time. 

(h) “External Account Information” 

“External Account Information” shall mean account information, including retirement savings 
account information, from third party websites or other websites maintained by Fidelity or its 
affiliates. 

(i) “Fidelity Mutual Fund” 

“Fidelity Mutual Fund” shall mean any registered investment company advised by Fidelity 
Management & Research Company or any of its affiliates. 

(j) “FIIOC” 

“FIIOC” shall mean Fidelity lnvestinents Institutional Operations Company, Inc. 

(IC) ‘‘In Good Order” 

‘‘In Good Order” shall mean in a state or condition acceptable to the Trustee in its sole discretion, 
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which the Trustee determines is reasonably necessary for accurate execution of the intended 
transaction. 

(I)  “Insolvency” 

“Insolvency” shall mean that (i) Sponsor is unable to pay its debts as they become due, or (ii) 
Sponsor is subject to a pending proceeding as a debtor under the United States Bankruptcy Code. 

(m) “Insolvent” 

“Insolvent” shall mean that (i) Sponsor is unable to pay its debts as they become due, or (ii) 
Sponsor is sub,ject to a pending proceeding as a debtor under the IJnited States Bankruptcy Code. 

(n) “Losses” 

“Losses” shall mean any and all loss, damage, penalty, liability, cost and expense, including 
without limitation, reasonable attorney’s fees and disbursements. 

(0) “Mutual Fund” 

“Mutual Fund” shall refer both to Fidelity Mutual Funds and Non-Fidelity Mutual Funds. 

(p) “NAV” 

“NAV” shall mean Net Asset Value. 

(9) “NFSLLC” 

“NFSLLC” shall mean National Financial Services LLC. 

(r) “Non-Fidelity Mutual Fund” 

“Non-Fidelity Mutual Fund” shall mean certain registered investment companies not advised by 
Fidelity Management & Research Company or any of its affiliates. 

(s) “NYSE” 

“NYSE” shall mean the New York Stock Exchange. 

(t) “Participant” 

“Participant” shall mean, with respect to the Plan, any employee (or former employee) with an 
account under the Plan, which has not yet been fully distributed and/or forfeited, and shall 
include the designated beneficiary(ies) with respect to the account of any deceased employee (or 
deceased fonner employee) until such account has been fully distributed and/or forfeited. 

(u) “Participant Recordkeeping Reconciliation Period” 

“Participant Recordkeeping Reconciliation Period” shall mean the period beginning on the date 
of the initial transfer of assets to the Trust and ending on the date of the completion of the 
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reconciliation of Participant records. 

(v) “Person” 

“Person” shall mean any corporation, joint stock company, limited liability company, association, 
partnership,  joint venture, organization, individual, business or other trust or any other entity or 
organization of any kind or character, including a court or other governmental authority. 

(w) “PIN” 

“PIN” shall mean personal identification number 

(x) “Plan” 

“Plan” shall mean the Big Rivers Electric Corporation Deferred Compensation Plan. 

(y) “Plan Administration Design & Discovery Document” 

“Plan Administration Design & Discovery Document” shall mean the document which sets forth 
the administrative and recordkeeping duties and procedures to be followed by the Trustee in 
administering the Plan, as such document may be amended and in effect from time to time during 
the initial implementation of the Plan onto the Fidelity Participant Recordkeeping System 
(“FPRS”). This document is an interim document and shall be superseded by the approved Plan 
Administration Manual. 

(2) “Plan Administration Manual” 

“Plan Administration Manual” shall mean the document which sets forth the administrative and 
recordkeeping duties and procedures to be followed by the Trustee in administering the Plan, as 
such document may be amended and in effect from time to time. This definition shall include the 
Plan Administration Design & Discovery Document from the implementation process until the 
full Plan Administration Manual can be generated and approved. 

(aa) “Plan Sponsor Webstation” 

“Plan Sponsor Webstation” shall mean the graphical windows based application that provides 
current Plan and Participant information including indicative data, account balances, activity and 
history. 

(bb) “Reporting Date” 

“Reporting Date” shall mean the last day of each fiscal quarter of the Plan and, if not on the last 
day of fiscal quarter, the date as of which the Trustee resigns or is removed pursuant to this 
Agreement or the date as of which this Agreement terminates pursuant to Section 9 hereof. 

(cc) “SEC” 

“SEC” shall mean the Securities and Exchange Commission. 

(dd) “Sponsor” 

Plan #75553 7 
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“Sponsor” shall mean Big Rivers Electric Corporation, a Kentucky corporation, or any successor 
to all or substantially all of its businesses which, by agreement, operation of law or otherwise, 
assumes the responsibility of the Sponsor under this Agreement. 

(ee) “Trust” 

 trust^' shall mean the Big Rivers Electric Corporation Deferred Compensation Plan Trust, being 
the trust established by the Sponsor and the Trustee pursuant to the provisions of this Agreement. 

(ff) “Trustee” 

“Trustee” shall mean Fidelity Management Trust Company, a Massachusetts trust company and 
any successor to all or substantially all of its trust business as described in Section 10. The term 
Trustee shall also include any successor trustee appointed pursuant to Section 10 to the extent 
such successor agrees to serve as Trustee under this Agreement. 

(gg) “VRS” 

“VRS” shall mean Voice Response System. 

Section 2. Trust. 

(a) Establishment. 

The Sponsor hereby establishes the Trust with the Trustee. The Trust shall consist of an initial 
contribution of money or other property acceptable to the Trustee in its sole discretion, made by 
the Sponsor or transferred from a previous trustee under the Plan, such additional sums of money 
as shall from time to time be delivered to the Trustee under the Plan, all investments made 
therewith and proceeds thereof, and all earnings and profits thereon, less the payments that are 
made by the Trustee as provided herein, without distinction between principal and income. The 
Trustee hereby accepts the Trust on the terms and conditions set forth in this Agreement. In 
accepting this Trust, the Trustee shall be accountable for the assets received by it, subject to the 
terms and conditions of this Agreement. 

(b) Grantor Trust. 

The Trust is intended to be a grantor trust, of which the Sponsor is the grantor, within the 
meaning of subpart E, part I ,  subchapter J, chapter 1, subtitle A of the Code, as amended, and 
shall be construed accordingly. 

(c) Trust Assets. 

The principal of the Trust, and any earnings thereon shall be held separate and apart from other 
funds of the Sponsor and shall be used exclusively for the uses and purposes of Participants and 
general creditors as herein set forth. Participants and their beneficiaries shall have no preferred 
claim on, or any beneficial ownership interest in, any assets of the Trust. Any rights created 
under the Plan and this Agreement shall be mere unsecured contractual rights of Participants and 
their beneficiaries against the Sponsor. Any assets held by the Trust will be subject to the claims 
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of the Sponsor's general creditors under federal arid state law in the event of Sponsor's 
Insolvency. 

(d) Non-Assignment. 

Benefit payments to Participants and their beneficiaries funded under this Trust may not be 
anticipated, assigned (either at law or in equity), alienated, pledged, encumbered, or subjected to 
attachment, garnishment, levy, execution, or other legal or equitable process. 

Section 3. Payments to Sponsor. 

Except as provided under this Agreement, the Sponsor shall have no right to retain or divert to 
others any of the Trust assets before all payment of benefits have been made to Participants 
pursuant to the terms of the Plan. 

Section 4. Disbursements. 

(a) Directions from Administrator. 

The Trustee shall disburse monies to employee Participants and their beneficiaries for benefit 
payments in the amounts that the Administrator directs from time to time in writing. The Trustee 
shall have no responsibility to ascertain whether the Administrator's direction complies with the 
terms of the Plan or of any applicable law. The Trustee shall be responsible for Federal or State 
income tax reporting or withholding with respect to such Plan benefits. The Trustee shall not be 
responsible for FICA (Social Security and Medicare), or any Federal or State unemploynient or 
local tax with respect to Plan distributions. 

(b) Limitations. 

The Trustee shall not be required to make any disbursement in excess of the net realizable value 
of the assets of the Trust at the time of the disbursement. The Trustee shall not be required to 
make any disbursement in cash or shares unless the Administrator has provided a written 
direction as to the assets to be converted to cash or shares for the purpose of making the 
disbursement. 

Section 5. Investment of Trust. 

(a) Selection of Investment Options. 

The Trustee shall have no responsibility for the selection of investment options under the Trust 
and shall not render investment advice to any person in connection with the selection of such 
options. 

(b) Available Investment Options. 

The Sponsor shall direct the Trustee as to what investment options the Trust shall be invested in  
(i) during the Participant Recordkeeping Reconciliation Period, and (ii) following the Participant 
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Recordkeeping Reconciliation Period, subject to the following limitations. The Sponsor may 
determine to offer as investment options only Mutual Funds, provided, however, that the Trustee 
shall not be considered a fiduciary with investment discretion. The Sponsor may add or remove 
investment options with the consent of the Trustee to reflect administrative concerns and upon 
mutual amendment of this Agreement and the Schedules thereto, to reflect such additions. 

(e) Investment Directions. 

The Sponsor shall direct the Trustee as to how to invest the assets held in the Trust. In order to 
provide for an accumulation of assets comparable to the contractual liabilities accruing under the 
Plan, the Sponsor may direct the Trustee in writing to invest the assets held in the Trust to 
correspond to the hypothetical investments made for Participants in accordance with their 
direction under the Plan. In such cases, Participants may provide directions with respect to their 
hypothetical investments under the Plan by use of the system maintained for such purposes by the 
Trustee or its agents, as may be agreed upon from time to time by the Sponsor and the Trustee, 
and shall be processed in accordance with the fund exchange provisions set forth in the Plan 
Administration Manual. The Trustee shall not be liable for any loss or expense that arises from a 
Participant’s exercise or non-exercise of rights under this Section 5 over the assets in the 
Participant’s accounts. In the event that the Trustee fails to receive a proper direction, the assets 
in question shall be invested in the investment option set forth for such purpose on Schedule “C” 
until the Trustee receives a proper direction. 

(d) Unfunded Status of Plan. 

The Sponsor’s designation of available investment options, the maintenance of accounts for each 
Participant, the crediting of investments gains (or losses) to such accounts, arid the exercise by 
Participants of any powers relating to investments under this Agreement are solely for the 
purpose of providing a mechanism for measuring the obligation of the Sponsor to any particular 
Participant under the applicable Plan. As provided in this Agreement, no Participant will have 
any preferential claim to or beneficial ownership interest in any asset or investment held in the 
Trust, and the rights of any Participant under the applicable Plan and this Agreement are solely 
those of an unsecured general creditor of the Sponsor with respect to the benefits of the 
Participant under the Plan. 

(e) Mutual Funds. 

On the effective date of this Agreement, in lieu of receiving a printed copy of the prospectus for 
each Fidelity Mutual Fund selected by the Sponsor as a Plan investment option or short-term 
investment fund, the Sponsor hereby consents to receiving such documents electronically. The 
Sponsor shall access each prospectus on the internet after receiving notice from the Trustee that a 
current version is available online at a website maintained by the Trustee or its affiliate. Trustee 
represents that on the effective date of this Agreement, a current version of each such prospectus 
is available at l i t t~s:/ /ww~.~cleli tv.com or such successor website as Trustee may notify the 
Sponsor of in writing from time to time. The Sponsor represents that it has accessed/will access 
each such prospectus as of the effective date of this Agreement at littl~s://wwW,liclelitv.coin or 
such successor website as Trustee may notify the Sponsor of in writing from time to time. 

Trust investments in Mutual Funds shall be subject to the following limitations: 

(i) Execution of Purchases and Sales. 
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Purchases and sales of Mutual Funds (other than for exchanges) shall be made on the date on 
which the Trustee receives from the Sponsor In Good Order all information and documentation 
necessary to accurately effect such transactions and (if applicable) wire transfer of funds. 

Exchanges of Mutual Funds shall be processed in accordance with the fund exchange provisions 
set forth in the Plan Administration Manual. 

(ii) Voting. 

The Sponsor directs the Trustee to vote the shares of Mutual Funds held in the Trust in  the same 
manner as directed by Participants for the corresponding hypothetical shares of Mutual Funds 
credited to Participants' accounts under the Plan. At the time of mailing of notice of each annual 
or special stockholders' meeting of any Mutual Fund, the Trustee shall send a copy of the notice 
and all proxy solicitation materials to each Participant who has hypothetical shares of such 
Mutual Fund credited to the Participant's account, together with a voting direction form for return 
to the Trustee or its designee. The Participant shall have the right to direct the Trustee as to the 
manner in which the Trustee is to vote the hypothetical shares credited to the Participant's 
account. The Trustee shall vote the shares held in the Trust in a manner which corresponds to 
Participant directions with respect to the hypothetical shares credited to the Participant's Plan 
account. The Trustee shall not vote shares for which it has received no corresponding directions 
from the Participant. 

During the Participant Recordkeeping Reconciliation Period, the Sponsor shall have the right to 
direct the Trustee as to the manner in which the Trustee is to vote the shares of the Mutual Funds 
in the Trust, including Mutual Fund shares held in any short-term investment fund for liquidity 
reserve. Following the Participant Recordkeeping Reconciliation Period, the Sponsor shall 
continue to have the right to direct the Trustee as to the manner in which the Trustee is to vote 
any Mutual Funds shares held in a short-term investment fund for liquidity reserve. The Trustee 
shall not vote any such Mutual Fund shares for which it has received no directions from the 
Sponsor. 

With respect to all rights other than the right to vote, the Trustee shall follow the directions of the 
Sponsor. The Trustee shall have no fiirther duty to solicit directions from the Sponsor or 
Participants. 

(f) Trustee Powers. 

The Trustee shall have the following powers and authority: 

(i) Subject to this Section 5 ,  to sell, exchange, convey, transfer, or otherwise 
dispose of any property held in the Trust, by private contract or at public auction. No person 
dealing with the Trustee shall be bound to see to the application of the purchase money or other 
property delivered to the Trustee or to inquire into the validity, expediency, or propriety of any 
such sale or other disposition. 

(ii) To cause any securities or other property held as part of the Trust to be 
registered in the Trustee's own name, in the name of one or more of its nominees, or in the 
Trustee's account with the Depository Trust Company of New York and to hold any investments 
in bearer form, but the books and records of the Trustee shall at all times show that all such 
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investments are part of the Trust. 

(iii) To keep that portion of the Trust in cash or cash balances as the Sponsor or 
Administrator may, from time to time, deem to be in the best interest of the Trust. 

(iv) To make, execute, acknowledge, and deliver any and all documents of 
transfer or conveyance and to carry out the powers herein granted. 

(v) To borrow funds from a bank or other financial institution not affiliated 
with the Trustee in order to provide sufficient liquidity to process Plan transactions in a timely 
fashion, provided that the cost of borrowing shall be allocated in a reasonable fashion to the 
investment fund(s) in need of liquidity. The Sponsor acknowledges that it has received the 
disclosure on the Trustee's line of credit program and credit allocation policy and a copy of the 
text of Prohibited Transaction Exemption 2002-55 prior to executing this Agreement if 
applicable. 

(vi) To settle, compromise, or submit to arbitration any claims, debts, or 
damages due to or arising from the Trust; to commence or defend suits or legal or administrative 
proceedings; to represent the Trust in all suits and legal and administrative hearings; and to pay 
all reasonable expenses arising from any such action, from the Trust if not paid by the Sponsor. 

(vii) To employ legal, accounting, clerical, and other assistance as may be 
required in carrying out the provisions of this Agreement and to pay their reasonable expenses 
and compensation from the Trust if not paid by the Sponsor. 

(viii)To do all other acts, although not specifically mentioned herein, as the 
Trustee may deem necessary to carry out any of the foregoing powers and the purposes of the 
Trust. 

Notwithstanding any powers granted to Trustee pursuant to this Agreement or to applicable law, 
Trustee shall not have any power that could give this Trust the objective of carrying on a business 
and dividing the gains therefrom, within the meaning of Section 30 1.770 1-2 of the Procedure and 
Administrative Regulations promulgated pursuant to the Code. The Trustee will file an annual 
fiduciary return to the extent required by law. 

Section 6. Recordkeeping and Administrative Services to Be Performed. 

(a) General. 

The Trustee shall perform those recordkeeping and administrative functions described in 
Schedule "A" attached hereto. These recordkeeping and administrative functions shall be 
performed within the framework of the Administrator's written directions regarding the Plan's 
provisions, guidelines and interpretations. The Sponsor acknowledges that the Trustee will be 
working to streamline and standardize its service model and agrees to reasonably cooperate with 
the Trustee in connection with those efforts. The Trustee will make the Sponsor aware of the 
service model changes in advance and will work with the Sponsor to determine the most efficient 
and effective methods of implementing the changes. 
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(h) Accounts. 

The Trustee shall keep accurate accounts of all investments, receipts, disbursements, and other 
transactions hereunder, and shall report the value of the assets held in  the Trust as of the 
Reporting Date. Within thirty (30) days following each Reporting Date or within sixty (60) days 
in the case of a Reporting Date caused by the resignation or removal of the Trustee, or the 
termination of this Agreement, the Trustee shall file with the Administrator a written account 
setting forth all investments, receipts, disbursements, and other transactions effected by the 
Trustee between the Reporting Date and the prior Reporting Date, and setting forth the value of 
the Trust as of the Reporting Date. Except as otherwise required under applicable law, upon the 
expiration of twelve (12) months from the date of filing such account, the Trustee shall have no 
liability or further accountability to anyone with respect to the propriety of its acts or transactions 
shown in such account, except with respect to such acts or transactions as to which a written 
objection shall have been filed with the Trustee within such twelve (12) month period. 

(c) Inspection and Audit. 

IJpon the resignation or removal of the Trustee or the termination of this Agreement, the Trustee 
shall provide to the Sponsor, at no expense to the Sponsor, in the format regularly provided to the 
Sponsor, a statement of each Participant’s account as of the resignation, removal, or termination, 
and the Trustee shall provide to the Sponsor or the Plan’s new recordkeeper such further records 
as are reasonable, at the Sponsor‘s expense. 

The Trustee will provide to auditors (including third-party auditors and Sponsor’s internal audit 
staff) as Sponsor may designate in writing, access to any Trustee owned or managed facility at 
which the services are being performed, to appropriate Trustee management personnel, and to the 
data and records (and other docunientation reasonably requested by the Sponsor) maintained by 
the Trustee with respect to the services solely for the purpose of examining (i) transactional books 
and records maintained by the Trustee in order to provide the services, (ii) documentation of 
service level performance, and (iii) invoices to the Sponsor. Any such audits will be conducted at 
the Sponsor’s expense. The Sponsor and its auditors will first look to the most recent Type I1 
Service Auditor’s Report (“Type I1 SAR”) before conducting further audits. Type 11 SAR’s are 
reports issued by the Trustee’s or its affiliate’s independent public accounting firm in accordance 
with Statement on Auditing Standard No. 70 (“SAS 70”). If a matter is not covered in such Type 
I1 SAR, then the Sponsor will provide the Trustee with a proposed detailed scope and timeframe 
of the audit requested by the Sponsor in writing at least sixty (60) days prior to date of the audit. 
The Sponsor will provide the Trustee with not less than ninety (90) days prior written notice of an 
audit, excepting audit requests from governmental or regulatory agencies. The Sponsor and its 
auditors will conduct such audits in a manner that will result in a minimum of inconvenience and 
disruption to the Trustee’s operations. Audits may be conducted only during normal business 
hours and no more frequently than annually unless otherwise required as a matter of law or for 
compliance with regulatory or contractual requirements. Any audit assistance provided by the 
Trustee in excess of the number of audit hours per annum referenced in the fee schedule shall be 
provided on a fee-for-service basis. The Sponsor and its auditors will not be entitled to review or 
audit (i) data or information of other customers or clients of the Trustee, (ii) any of Trustee’s 
proprietary data, or (iii) any other Confidential Information of the Trustee that is not relevant for 
the purposes of the audit. The Sponsor and its auditors will not be entitled to logical access to the 
Trustee’s networks and systems, nor unrestricted physical access to Trustee’s facilities and 
personnel. Reviews of processes, controls, and support documentation will be facilitated with 
appropriate Trustee’s personnel. The Trustee will use commercially reasonable efforts to 
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cooperate in the audit, will make available on a timely basis the information reasonably required 
to conduct the audit and will assist the designated employees of the Sponsor or its auditors as 
reasonably necessary. The Sponsor will reimburse the Trustee for any costs incurred by the 
Trustee in connection with an audit conducted pursuant to this section. To the maximum extent 
possible, audits will be designed and conducted (in such manner and with such frequency) so as 
not to interfere with the provision of the services. The Sponsor will not use any competitors of 
the Trustee (or any significant subcontractor of Trustee under this Agreement) to conduct such 
audits. The auditors and other representatives of the Sponsor will execute and deliver such 
confidentiality and non-disclosure agreements and comply with such security and confidentiality 
requirements as the Trustee may reasonably request in connection with such audits. 

(d) Notice of Plan Amendment. 

The Trustee's provision of the recordkeeping and administrative services set forth in this Section 
shall be conditioned on the Sponsor delivering to the Trustee a copy of any amendment to the 
Plan as soon as administratively feasible following the amendment's adoption, and on the 
Administrator providing the Trustee, on a timely basis, with all the information the Trustee deems 
necessary for the Trustee to perform the recordkeeping and administrative services and such other 
information as the Trustee may reasonably request. 

(e) Returns, Reports and Information. 

Except as set forth in the Plan Reporting section of Schedule "A", the Administrator shall be 
responsible for the preparation and filing of all returns, reports, and information required of the 
Trust or Plan by law. The Trustee shall provide the Administrator with such information as the 
Administrator may reasonably request to make these filings. The Administrator shall also be 
responsible for making any disclosures to Participants required by law. 

Section 7. Compensation and Expenses. 

Sponsor shall pay to Trustee, within thirty (30) days of receipt of the Trustee's bill, the fees for 
services in accordance with Schedule "B." Fees for services are specifically outlined in Schedule 
"B" and are based on any assiimptions identified therein. In the event that the Plan characteristics 
referenced in the assumptions outlined in Schedule "B" change significantly by either falling 
below or exceeding current or projected levels, such fees may be subject to revision, upon mutual 
renegotiation. To reflect increased operating costs, Trustee may once each calendar year amend 
Schedule "B" with the Sponsor's consent, which shall not be unreasonably withheld, upon ninety 
(90) days prior notice to the Sponsor. 

All reasonable expenses of Plan administration as shown on Schedule "B" attached hereto, as 
amended from time to time, shall be a charge against and paid from the appropriate Participants' 
accounts, except to the extent such amounts are paid by the Sponsor in a timely manner. 

All expenses of the Trustee relating directly to the acquisition and disposition of investments 
constituting part of the Trust, and all taxes of any kind whatsoever that may be levied or assessed 
under existing or future laws upon or in respect of the Trust or the income thereof, shall be a 
charge against and paid from the appropriate Participants' accounts. 
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Section 8. Directions and Indemnification. 

(a) Identity of the Sponsor and the Administrator. 

The Trustee shall be fully protected in relying on the fact that the Sponsor and the Administrator 
under the Plan are the individual or persons named as such above or such other individuals or 
persons as the Sponsor may notify the Trustee in writing. 

(b) Directions from the Sponsor and the Administrator. 

Whenever the Sponsor or the Administrator provides a direction to the Trustee, the Trustee shall 
not be liable for any loss or expense arising from the direction if the direction is contained in a 
writing provided by any individual whose name has been submitted (and not withdrawn) in 
writing to the Trustee by the Sponsor or the Administrator unless it is clear on the direction's face 
that the actions to be taken under the direction would be contrary to the terms of this Agreement. 
The Trustee may rely without further duty of inquiry on the authority of any such individual to 
provide direction to the Trustee on behalf of the Sponsor. 

For purposes of this Section, such direction may also be made via EDT, facsimile or such other 
secure electronic means in accordance with procedures agreed to by the Sponsor and the Trustee 
and, in any such case the Trustee shall be fully protected in relying on such direction as if it were 
a direction made in writing by the Sponsor. 

(c) Directions from Participants. 

The Trustee shall not be liable for any loss which arises from any Participant's exercise or non- 
exercise of rights under the Plan over the assets in the participants' hypothetical accounts. 

(d) Indemnification. 

The Sponsor shall indemnify the Trustee against, and hold the Trustee harmless from, any and all 
1,osses that may be incurred by, imposed upon, or asserted against the Trustee by reason of any 
claim, regulatory proceeding, or litigation arising from any act done or omitted to be done by any 
individual or person with respect to the Plan or Trust, excepting only any and all Losses arising 
from the Trustee's negligence or bad faith. 

The Trustee shall also indemnify the Sponsor against and hold the Sponsor harmless from any 
and all such L,osses that may be incurred by, imposed upon, or asserted against the Sponsor solely 
as a result of: i) any defects in the investment methodology embodied in the target asset allocation 
or model portfolio provided through Portfolio Review, except to the extent that any such Losses 
arise from information provided by the Participant, the Sponsor or third parties; or ii) any 
prohibited transactions resulting from the provision of Portfolio Review by the Trustee. 

(e) Survival. 

The provisions of this Section shall survive the termination of this Agreement. 

Section 9. Resignation or Removal of Trustee. 
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(a) Resignation and Removal. 

The Trustee may resign at any time in accordance with the notice provisions set forth below. The 
Sponsor may remove the Trustee at any time in accordance with the notice provisions set forth 
below. 

(b) Termination. 

This Agreement may be terminated in full, or with respect to only a portion of the Plan (i.e. a 
“partial deconversion”) at any time by the Sponsor upon prior written notice to the Trustee in 
accordance with the notice provisions set forth below. 

(c) Notice Period. 

In the event either party desires to terminate this Agreement or any Services hereunder, the party 
shall provide at least sixty (60) days prior written notice of the termination date to the other party; 
provided, however, that the receiving party may agree, in writing, to a shorter notice period. 

(d) Transition Assistance. 

In the event of termination of this Agreement, if requested by Sponsor, the Trustee shall assist 
Sponsor in developing a plan for the orderly transition of the Plan data, cash and assets then 
constituting the Trust and services provided by the Trustee hereunder to Sponsor or its designee. 
The Trustee shall provide such assistance for a period not extending beyond sixty (60) days from 
the termination date of this Agreement. The Trustee shall provide to Sponsor, or to any person 
designated by Sponsor, at a mutually agreeable time, one file of the Plan data prepared and 
maintained by the Trustee in the ordinary course of business, in the Trustee’s format. The 
Trustee may provide other or additional transition assistance as mutually determined for 
additional fees, which shall be due and payable by the Sponsor prior to any termination of this 
Agreement. 

(e) Failure to Appoint Successor. 

If, by the termination date, the Sponsor has not notified the Trustee in writing as to the individual 
or entity to which the assets and cash are to be transferred and delivered, the Trustee may bring 
an appropriate action or proceeding for leave to deposit the assets and cash in a court of 
competent ,jurisdiction. The Trustee shall be reimbursed by the Sponsor for all costs and 
expenses of the action or proceeding including, without limitation, reasonable attorneys‘ fees and 
disbursements. 

Section 10. Successor Trustee. 

(a) Appointment. 

If the office of Trustee becomes vacant for any reason, the Sponsor may in writing appoint a 
successor trustee under this Agreement. The successor trustee shall have all of the rights, powers, 
privileges, obligations, duties, liabilities, and immunities granted to the Trustee under this 
Agreement. The successor trustee and predecessor trustee shall not be liable for the acts or 
omissions of the other with respect to the Trust. 
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(b) Acceptance. 

As of the date the successor trustee accepts its appointment under this Agreement, title to and 
possession of the Trust assets shall immediately vest in the successor trustee without any further 
action on the part of the predecessor trustee, except as may be required to evidence such 
transition. The predecessor trustee shall execute all instruments and do all acts that may be 
reasonably necessary and requested in writing by the Sponsor or the successor trustee to vest title 
to all Trust assets in the successor trustee or to deliver all Trust assets to the successor trustee. 

(c) Corporate Action. 

Any successor of the Trustee or successor trustee, either through sale or transfer of the business 
or trust department of the Trustee or successor trustee, or through reorganization, consolidation, 
or merger, or any similar transaction of either the Trustee or successor trustee, shall, upon 
consummation of the transaction, become the successor trustee under this Agreement. 

Section 11.  Resignation, Removal, and Termination Notices. 

All notices of resignation, removal, or termination under this Agreement must be in writing and 
mailed to the party to which the notice is being given by certified or registered mail, return 
receipt requested, to the Sponsor c/o Vice President of Administrative Services, Big Rivers 
Electric Corporation, 201 Third Street, Henderson, Kentucky 42420, and to the Trustee c/o 
Fidelity Investments, Contracts Development & Negotiation, 82 Devonshire Street, MM I M, 
Boston, Massachusetts 02 109, or to such other addresses as the parties have notified each other of 
in the foregoing manner. 

Section 12. Duration. 

This Trust shall continue in effect without limit as to time, subject, however, to the provisions of 
this Agreement relating to amendment, modification, and termination thereof. 

Section 13. Insolvency of Sponsor. 

(a) Trustee shall cease disbursement of funds for payment of benefits to 
Participants if the Sponsor is Insolvent. 

(b) All times during the continuance of this Trust, the principal and income of the 
Trust shall be subject to claims of general creditors of the Sponsor under federal and state law as 
set forth below. 

(i) The Board of Directors and the Chief Executive Officer of the Sponsor 
shall have the duty to inform Trustee in writing of Sponsor’s Insolvency. If a person claiming to 
be a creditor of the Sponsor alleges in writing to Trustee that Sponsor has become Insolvent, 
Trustee shall determine whether Sponsor is Insolvent and, pending such deterinination, Trustee 
shall discontinue disbursements for payment of benefits to Participants. 
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(ii) Unless Trustee has actual knowledge of Sponsor's Insolvency, or has 
received notice from Sponsor or a person claiming to be a creditor alleging that Sponsor is 
Insolvent, Trustee shall have no duty to inquire whether Sponsor is Insolvent. Trustee may in all 
events rely on such evidence concerning Sponsor's solvency as may be furnished to Trustee and 
that provides Trustee with a reasonable basis for making a determination concerning Sponsor's 
solvency. 

(iii) If at any time Trustee has determined that Sponsor is Insolvent, Trustee 
shall discontinue disbursements for payments to Participants and shall hold the assets of the trust 
for the benefit of Sponsor's general creditors. Nothing in this Agreement shall in any way 
diminish any rights of Participants to pursue their rights as general creditors of Sponsor with 
respect to benefits due under the Plan or otherwise. 

(iv) Trustee shall resume disbursement for the payment of benefits to 
Participants in accordance with this Agreement only after Trustee has detennined that Sponsor is 
not Insolvent (or is no longer Insolvent). 

(c) Provided that there are sufficient assets, if Trustee discontinues the payment of 
benefits from the Trust pursuant to (a) hereof and subsequently resumes such payments, the first 
payment following such discontinuance shall include the aggregate amount of all payments due to 
Participants under the terms of the Plan for the period of such discontinuance, less the aggregate 
amount of any payments made to Participants by Sponsor in lieu of the payments provided for 
hereunder during any such period of discontinuance. 

Section 14. Amendment or Modification. 

This Agreement may be amended or modified at any time and from time to time only by an 
instrument executed by both the Sponsor and the Trustee. The individuals authorized to sign 
such instrument shall be those authorized by the Sponsor. 

Section 15. Electronic Services. 

(a) The Trustee may provide communications and services made available via 
electronic media, including, but not limited to NetBenefits, eworkplace and Fidelity Plan 
Sponsor Webstation. The Sponsor agrees to use such Electronic Services only in the course of 
reasonable administration of or participation in the Plan and to keep confidential and not alter, 
publish, copy, broadcast, retransmit, reproduce, frame-in, link to, commercially exploit or 
otherwise redisseminate the Electronic Services, any content associated therewith, or any portion 
thereof (including, without limitation, any trademarks and service marks associated therewith), 
without the written consent of the Trustee. Notwithstanding the foregoing, the Trustee 
acknowledges that certain Electronic Services may, by their nature, be intended for non- 
commercial, personal use by participants or their beneficiaries, with respect to their participation 
in the Plan, or for their other retirement or employee benefit planning purposes, and certain 
content may be intended or pennitted to be modified by the Sponsor in connection with the 
administration of the Plan. In such cases, the Trustee will notify the Sponsor of such fact, and 
any requirements or guidelines associated with such usage or modification no later than the time 
of initial delivery of such Electronic Services. To the extent permission is granted to make 
Electronic Services available to administrative personnel designated by the Sponsor, it shall be 
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the responsibility of the Sponsor to keep the Trustee informed as to which of the Sponsor 
personnel are authorized to have such access. Except to the extent otherwise specifically agreed 
by the parties, the Trustee reserves the right, upon notice when reasonably feasible, to modify or 
discontinue Electronic Services, or any portion thereof, at any time. 

(b) From time to time, upon mutual agreement of the Trustee and the Sponsor, the 
Trustee may deliver to the Sponsor certain software products (“Electronic Products”) not covered 
by the terms and conditions stated herein for use in connection with the administration of or 
participation in the Plan. Terms and conditions of use for such Electronic Products shall be 
provided to the Sponsor, as applicable. The Trustee makes no warranties, express or implied, and 
specifically disclaims all warranties of merchantability, fitness for a particular purpose, or non- 
infringement. To the extent that such alternate terms and conditions are not furnished, the use of 
such Electronic Products shall be governed by the terms of this Agreement as applicable. 

(c) Without limiting the responsibilities of the Trustee or the rights of the Sponsor 
stated elsewhere in this Agreement, Electronic Services shall be provided to the Sponsor without 
acceptance of legal liability related to or arising out of the electronic nature of the delivery or 
provision of such Services. To the extent that any Electronic Services utilize Internet services to 
transport data or communications, the Trustee will take, and the Sponsor agrees to follow, 
reasonable security precautions. However, the Trustee disclaims any liability for interception of 
any such data or coinmuriications. The Trustee reserves the right not to accept data or 
communications transmitted electronically or via electronic media by the Sponsor or a third party 
if it determines that the method of delivery does not provide adequate data security, or if it is not 
administratively feasible for the Trustee to use the data security provided. The Trustee shall not 
be responsible for, and makes no warranties regarding access, speed or availability of Internet or 
network services, or any other service required for electronic communication, nor does the 
Trustee make any warranties, express or implied, and specifically disclaims all warranties of 
merchantability, fitness for a particular purpose, or non-infringement. The Trustee shall not be 
responsible for any loss or damage related to or resulting from any changes or modifications to 
the Electronic Services made in violation of this Agreement. 

(d) The Sponsor acknowledges that certain web sites through which the Electronic 
Services are accessed may be protected by passwords or require a login and the Sponsor agrees 
that neither the Sponsor nor, where applicable, Participants, will obtain or attempt to obtain 
unauthorized access to such Services or to any other protected materials or information, through 
any means not intentionally made available by the Trustee for the specific use of the Sponsor. To 
the extent that a PIN is necessary for access to the Electronic Services, the Sponsor and/or its 
Participants, as the case may be, are solely responsible for all activities that occur in connection 
with such PINs. 

(e) The Trustee will provide to Participants the FullViewSM service via 
NetBenefits, through which Participants may elect to consolidate and manage any retirement 
account information available through NetBenefits as well as External Account Information. To 
the extent not provided by the Trustee or its affiliates, the data aggregation service will be 
provided by Yodlee.com, Inc. or such other independent provider as the Trustee may select, 
pursuant to a contract that requires the provider to take appropriate steps to protect the privacy 
and confidentiality of information furnished by users of the service. The Sponsor acknowledges 
that Participants who elect to use FullViewSM must provide passwords and PINs to the provider of 
data aggregation services. The Trustee will use External Account Information to furnish and 
support FullViewSM or other services provided pursuant to this Agreement, and as otherwise 
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directed by the Participant. The Trustee will not furnish External Account Information to any 
third party, except pursuant to subpoena or other applicable law. The Sponsor agrees that the 
information accumulated through FullViewSM shall not be made available to the Sponsor, 
provided, however, that the Trustee shall provide to the Sponsor, upon request, aggregate usage 
data that contains no personally identifiable information. 

Section 16. Assignment. 

This Agreement, and any of its rights and obligations hereunder, may not be assigned by any 
party without the prior written consent of the other party(ies), and such consent may be withheld 
in any party’s sole discretion. Notwithstanding the foregoing, Trustee may assign this Agreement 
in whole or in part, and any of its rights and obligations hereunder, to a subsidiary or affiliate of 
Trustee without consent of the Sponsor. All provisions in this Agreement shall extend to and be 
binding upon the parties hereto and their respective successors and permitted assigns. 

Section 17. Force Majeure. 

No party shall be deemed in default of this Agreement to the extent that any delay or failure in 
performance of its obligation(s) results, without its fault or negligence, from any cause beyond its 
reasonable control, such as acts of God, acts of civil or military authority, acts of terrorism, 
whether actual or threatened, quarantines, embargoes, epidemics, war, riots, insurrections, fires, 
explosions, earthquakes, floods, unusually severe weather conditions, power outages or strikes. 
This clause shall not excuse any of the parties to the Agreement from any liability which results 
from failure to have in place reasonable disaster recovery and safeguarding plans adequate for 
protection of all data each of the parties to the Agreement are responsible for maintaining for the 
Plan. 

Section 18. Confidentiality; Safeguarding of Data. 

(a) Confidential Information. 

In connection with this Agreement, each of the parties has disclosed and may continue to disclose 
to the other party information that relates to the disclosing party’s business operations, financial 
condition, employees, former employees, eligible dependents and beneficiaries of such 
employees and former employees, customers, business associates, products, services or technical 
knowledge. Except as otherwise specifically agreed in writing by the parties, Trustee and 
Sponsor each agree that from and after the Effective Date (i) all information communicated to it 
before or after the Effective Date by the other and identified as confidential or proprietary, (ii) all 
information identified as confidential or proprietary to which it has access in connection with the 
services, whether such access was before or after the Effective Date, (iii) all information 
coinrnunicated to it that reasonably should have been understood by the receiving party to be 
proprietary and confidential to the disclosing party including without limitation technical, trade 
secret or business information, financial information, business or marketing strategies or plans, 
product development or customer information, and (iv) the terms and conditions of this 
Agreement (collectively, the “Confidential Information”) will be used only in accordance with 
this Agreement. 
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(b) Ownership of Information/Safeguarding Information. 

Each party's Confidential Information will remain the property of that party except as otherwise 
expressly provided in this Agreement. Each party will use at least the same degree of care to 
safeguard and to prevent disclosing to third parties the Confidential Information of the other as it 
employs to avoid unauthorized disclosure or publication of its own information (or information of 
its customers) of a similar nature, and in any event, no less than reasonable care. Each party may 
use and disclose relevant aspects of the other party's Confidential lnforination to its einployees, 
affiliates, subcontractors and agents to the extent such disclosure is reasonably necessary for the 
performance of its obligations under this Agreement or the enforcement of its rights under this 
Agreement; provided, however, that the disclosing party shall ensure that such parties agree to be 
bound by confidentiality provisions at least as restrictive as those set forth in this Section 18; and 
provided further, however, that in no event shall Sponsor disclose such Confidential Information 
to direct competitors of the Trustee. Each party will be responsible for any improper disclosure 
of Confidential Information by such party's employees, affiliates, subcontractors or agents. 
Neither party will (i) make any use or copies of the Confidential Information of the other except 
as caritemplated by this Agreement, or (ii) sell, assign, lease or otherwise coininercially exploit 
the Confidential Information (or any derivative works thereof) of the other party. Neither party 
will withhold the Confidential Information of the other party (including in the case of the 
Sponsor, the Personal Data) or refuse for any reason (including due to the other party's actual or 
alleged breach of this Agreement) to promptly return to the other party its Confidential 
lnformation (including copies thereof) if requested to do so. 

(c) Return of Information. 

Upon expiration or any termination of this Agreement and completioii of a party's obligations 
under this Agreement, each party will return or destroy, as the owner may direct, all 
documentation in any medium that contains or refers to the other party's Confidential 
Information; however, each party may retain copies of Confidential Information of the other party 
solely to the extent required for compliance with applicable professional standards and applicable 
law. 

(d) Exceptions to Confidential Treatment. 

Sections 18(a), (b) and (c) shall not apply to any particular information that either party can 
demonstrate (i) was, at the time of disclosure to it (a) already known to the receiving party (and 
not subject to a pre-existing confidentiality agreement) or (b) publicly known; (ii) after disclosure 
to it, becomes publicly known through no fault of the receiving party; (iii) was received after 
disclosure to it from a third party who did not indicate that the information was to be treated as 
confidential in connection with the disclosure or (iv) was independently developed by the 
receiving party without use of the Confidential Information of the disclosing party. In addition, a 
party will not be considered to have breached its obligations under this Section 18 for disclosing 
Confidential Information of the other party to the extent required to satisfy any valid subpoena, 
court order, litigation or regulatory request, or any other legal requirement of a competent 
governmental authority, provided that following receipt of any such request, or making a 
determination that disclosure is legally required, and to the extent that it may legally do so, such 
party advises the other party prior to making such disclosure in order that the other party may 
object to such disclosure, take action to ensure confidential treatment of the Confidential 
Infomation, or take such other action as it considers appropriate to protect the Confidential 
Information. In addition, Trustee will not be considered to have breached its obligations under 
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this Section I8 for using or disclosing Confidential Information to the extent Trustee or an 
affiliate of the Trustee is specifically authoriz,ed by an individual to use that individual’s personal 
information (including plan-related and account-related information applicable to that individual) 
in connection with any other Trustee products or services. 

(e) No Duty to Disclose. 

Nothing contained in this Section I8 will be construed as obligating a party to disclose its 
Confidential Information to the other party, or as granting to or conferring on a party, expressly 
or impliedly, any rights or license to the Confidential Information of the other party provided that 
Trustee shall be excused from its obligations to perform hereunder to the extent Sponsor fails to 
provide any such information as is reasonably necessary for Trustee to perform the services and 
otherwise meet its obligations hereunder. 

( f )  Personal Data. 

In order to fulfill its obligations under this Agreement, Trustee may receive in connection with 
this Agreement or the services provided hereunder personal data, including compensation, 
benefits, tax, marital/family status and other similar information about participants (“Personal 
Data”). Trustee acknowledges that it is receiving Personal Data only in connection with the 
performance of the services and Trustee will not use or disclose Personal Data without the 
permission of the Sponsor for any purpose other than as permitted in this Agreement and in 
fulfilling its obligations under this Agreement, unless disclosure is required or permitted under 
this Agreement or by applicable law. With respect to Personal Data it receives under this 
Agreement, Trustee agrees to (i) safeguard Personal Data in accordance with its privacy policy, 
and (ii) exercise at least the same standard of care in safeguarding such Personal Data that it uses 
to protect the personal data of its own employees. Notwithstanding the foregoing, Sponsor may 
monitor Trustee’s interactions with participants, and Sponsor authorizes Trustee to permit third- 
party prospects of the Trustee to monitor participants’ interactions for the purpose of evaluating 
Trustee’s services. Nothing in this Agreement shall affect in any way other product or service 
arrangements entered into separately by Trustee or its affiliates and the Sponsor and/or 
participants. 

(i)  Foreign Data Protection Laws. 

Sponsor is responsible for any and all activities necessary to ensure compliance with applicable 
laws regarding data protection outside of the United States and for ensuring that the transfer of 
Personal Data to Trustee is in compliance with such laws. Sponsor will not transfer any Personal 
Data to Trustee unless Sponsor has satisfied such laws, such as through the use of consents. 
Trustee will be entitled to presume that, unless notified to the contrary by Sponsor, activities 
necessary to ensure compliance with such laws have been satisfied by Sponsor with respect to all 
Personal Data furnished to Trustee hereunder. Trustee will have no obligation to process any 
Personal Data if Trustee is on notice that compliance with such laws has not been met. 

Section 19. General. 

(a) Performance by Trustee, its Agents or Affiliates. 

The Sponsor acknowledges and authorizes that the services to be provided under this Agreement 
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shall be provided by the Trustee, its agents or affiliates, and that certain of such services may be 
provided pursuant to one or more other contractual agreements or relationships. 

(b) Entire Agreement. 

This Agreement, together with the Schedules referenced herein, contains all of the terms agreed 
upon between the parties with respect to the subject matter hereof. This Agreement supersedes 
any and all other agreements, written or oral, made by the parties with respect to the services. 

(c) Waiver. 

No waiver by either party of any failure or refusal to comply with an obligation hereunder shall 
be deemed a waiver of any other obligation hereunder or subsequent failure or refusal to coinply 
with any other obligation hereunder. 

(d) Successors and Assigns. 

The stipulations in this Agreement shall inure to the benefit of, and shall bind, the successors and 
assigns of the respective parties. 

(e) Partial Invalidity. 

If any term or provision of this Agreement or the application thereof to any person or 
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Agreement, 
or the application of such term or provision to persons or circumstances other than those as to 
which it is held invalid or unenforceable, shall not be affected thereby, and each tenn and 
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law. 

(f) Section Headings. 

The headings of the various sections and subsections of this Agreement have been inserted only 
for the purposes of convenience and are not part of this Agreement and shall not be deemed in 
any manner to modify, explain, expand or restrict any of the provisions of this Agreement. 

(g) Com m unications. 

In the event that the Sponsor retains any responsibility for delivering Participant communications 
to some or all Participants and beneficiaries, the Sponsor agrees to furnish the cotninunications to 
such Participants in a timely manner as determined under applicable law. 

The provisions of this Agreement shall apply to all infonnation provided and all Participant 
communications prepared and delivered by the Sponsor or the Trustee during the implementation 
period prior to the execution date of this Agreement and throughout the term set forth in this 
Agreement. 

(h) Survival. 
Trustee’s and Sponsor’s respective obligations under this Agreement, which by their nature 
would continue beyond the termination of this Agreement, including but not limited to those 
contained in Sections 6(c), 8(d) and 18, shall survive any termination of the Agreement. 
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Section 20. Authorization To Make Available Fidelity Personal Guidance Offerings. 

Notwithstanding any provision of the Agreement to the contrary, Sponsor hereby authorizes 
Trustee, Fidelity Employer Services Company LLC, Fidelity Brokerage Services LLC, and other 
affiliates of the Trustee, throughout the term of this Agreement and any extensions thereto, to 
provide and/or offer personal and/or workplace services, programs, and products (collectively, 
“Personal Guidance Offerings”) to any and all Persons with respect to whom the Trustee receives 
any information hereunder, including Personal Guidance Offerings unrelated to retirement or 
employment, and the Trustee may use for such purpose any information received hereunder or 
otherwise related to the Plan or Sponsor. Such information shall be treated in accordance with 
Fidelity Investments’ privacy policy. Any information collected by the Trustee in the course of 
providing Personal Guidance Offerings may be retained and used by the Trustee, Fidelity 
Employer Services Company LLC, Fidelity Brokerage Services LLC, or affiliates of the Trustee 
after the termination of this Agreement. Persons who request that the Trustee discontinue 
communications related to Personal Guidance Offerings other than workplace-related offerings 
shall be pennitted to do so in accordance with industry rules and practices and through various 
means that may be specific by communication medium. The Trustee agrees to indemnify 
Sponsor against any claims brought against Sponsor by a Person who purchases a product or 
service of the Trustee or any affiliate of the Trustee as a result of the actions taken by Trustee 
pursuant to this Section to the extent such claim is the result of Trustee’s (or, if applicable, an 
affiliate of the Trustee’s) negligence or failure to follow the terms of any agreements entered into 
between such Person and the Trustee (or the affiliate of the Trustee). 

Section 21. Governing Law. 

(a) Massachusetts Law Controls. 

This Agreement is being made in the Commonwealth of Massachusetts, and the Trust shall be 
administered as a Massachusetts trust. The validity, construction, effect, and administration of 
this Agreement shall be governed by and interpreted in accordance with the laws of the 
Commonwealth of Massachusetts, except to the extent those laws are superseded under section 
514 of ERISA. 

(b) Trust Agreement Controls. 

The Trustee is not a party to the Plan, and in the event of any conflict between the provisions of 
the Plan and the provisions of this Agreement, the provisions of this Agreement shall control. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by 

their duly authorized officers as of the day and year first above written. By signing below, the 

undersigned represent that they are authorized to execute this Agreement on behalf of the 

respective parties. Each party may rely without duty of inquiry on the foregoing representation. 

BIG RIVERS ELECTRIC CORPORATION 

By: bbkQ-%4c 
Authorized Signatory 

FIDELITY MANAGEMENT TRUST I 
COMPANY 

Date: 
v I /  u .. 
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SCHEDULES 

Schedule “A” Recordkeeninz and Administrative Services 

Administration 

*Establishment and maintenance of Participant account and election percentages. 

*Maintenance of the Plan investment options set forth on Schedule “C”. 

*Maintenance of the money classifications set forth in the Plan Administration Manual. 

*The Trustee will provide the recordkeeping and administrative services set forth on this 
Schedule “A“ or as otherwise agreed to in writing (or by means of a secure electronic medium) 
between Sponsor and Trustee. The Trustee may unilaterally add or enhance services, provided 
there is no impact on the fees set forth in Schedule “B.” 

A) Participant Services 

1 )  Participant service representatives are available each Business Day at the times set forth 
in the Plan Administration Manual via toll free telephone service for Participant inquiries 
and transactions. 

2) Through the automated voice response system and on-line account access via the world- 
wide web, Participants have virtually 24 hour account inquiry. Through on-line account 
access via the world-wide web, Participants also have virtually 24 hour transaction 
capabi 1 i ties. 

3) For security piirposes, all calls are recorded. In addition, several levels of security are 
available including the verification of a PIN or such other personal identifier as may be 
agreed to from time to time by the Sponsor and the Trustee. 

4) The following services are available via the telephone or such other electronic means as 
may be agreed upon from time to time by the Sponsor and the Trustee: 

Process Participant enrollments, in accordance with the procedures set forth in the 
Plan Administration Manual. 

Provide Plan investment option information. 

Provide and maintain information and explanations about Plan provisions. 

Respond to requests for literature. 

Maintain and process changes to Participants’ contribution allocations for all money 
sources, if applicable. 

Process exchanges (transfers) between investment options on a daily basis. 

B) Plan Accounting 
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Process consolidated payroll contributions according to the Sponsor's payroll frequency 
via EDT, consolidated magnetic tape or diskette. The data format will be provided by the 
Trustee. 

Maintain and update employee data necessary to support Plan administration. The data 
will be submitted according to payroll frequency. 

Provide daily Plan and Participant level accounting for all Plan investment options. 

Provide daily Plan and Participant level accounting for all money classifications for the 
Plan. 

Audit and reconcile the Plan and Participant accounts daily. 

Reconcile and process Participant withdrawal requests and distributions as approved and 
directed by the Sponsor. All requests are paid based on the current market values of 
Participants' accounts, not advanced or estimated values. A distribution report will 
accompany each check. 

Maintain and process changes to Participants' existing hypothetical investment mix 
elections. 

C) Participant Reporting 

I ) Provide confirmation to Participants of all Participant initiated transactions either online 
or via the mail. Online confirms are generated upon submission of a transaction and mail 
confirms are available by mail generally within five ( 5 )  calendar days of the transaction. 

2) Provide Participant statements in accordance with the procedures set forth in the Plan 
Administration Manual. 

D) Plan Reporting 

1) Prepare, reconcile and deliver a monthly Trial Balance Report presenting all money 
classes and investments. This report is based on the market value as of the last business 
day of the month. The report will be delivered not later than twenty (20) calendar days 
after the end of each month in the absence of unusual circumstances. 

E) Government Reporting 

1 )  Provide federal and state tax reporting and withholding on benefit payments made to 
Participants and beneficiaries in accordance with this Agreement. 

2) Provide Mutual Fund tax reporting (Forms I099 DIV. and 1099-B) to the Sponsor. 

F) Communication & Education Services 

1) Design, produce and distribute a customized comprehensive communications program for 
employees. The program may include multimedia informational materials, investment 
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education and planning materials, access to Fidelity’s hoinepage on the internet and 
STAGES magazine. Additional fees for such services may apply as mutually agreed 
upon between Sponsor and Trustee. 

2) Provide Portfolio Review an internet-based educational service for Participants that 
generates target asset allocations and model portfolios customized to investment options 
in the Plan based upon methodology provided by Strategic Advisers, Inc., an affiliate of 
the Trustee. 

G )  Other 

1 ) Plan Sponsor Webstation: The Fidelity Participant Recordkeeping System is available 
on-line to the Sponsor via the Plan Sponsor Webstation. PSW is a graphical, Windows- 
based application that provides current Plan and Participant-level information, including 
indicative data, account balances, activity and history. The Sponsor agrees that PSW 
access will not be granted to third parties without the prior consent of the Trustee. 

2) Change of Address by Telephone: The Trustee shall allow Participants as directed by the 
Sponsor and documented in the Plan Administration Manual, to make address changes 
via Fidelity’s toll-free telephone service. 

BIG RIVERS ELECTRIC 
CORPORATION 

FIDELITY MANAGEMENT TRUST 
COMPANY 

By: 
Authorized Signatory Date 
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Schedule "E" Fee Schedule 

Annual Recordkeeping Fee: $15,000 per year billed and payable on a 
quarterly basis. 

*This fee will be imposed for each calendar quarter, or any part thereof, that it remains necessary 
to maintain a Participant's account(s) as part of the Plan's records, e.g., vested, deferred, 
forfeiture, and terminated Participants who must remain on file through calendar year-end for 
reporting purposes. 

Other Fees: 

* Other Fees: separate charges may apply for extraordinary expenses resulting from large 
numbers of simultaneous manual transactions, from errors not caused by Fidelity, reports not 
contemplated in this Agreement, corporate actions, audit support in excess of the standard 
and customary hours allotted for the annual financial statement audit, or the provision of 
communications materials in hard copy which are also accessible to participants via 
electronic services in the event that the provision of such material in hard copy would result 
in an additional expense deemed to be material. The Administrator may withdraw reasonable 
administrative fees from the Trust by written direction to Fidelity. 

BIG RIVERS ELECTRIC 
CORPORATION 

FIDELITY MANAGEMENT TRUST 
COMPANY 

By: 
Authorized Signatory Date 
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Schedule "C" Investment Options 

In accordance with Section .5(b), the Sponsor hereby directs the Trustee that Participants' 
individual hypothetical accounts may be invested in the following investment options: 

Fidelity Asset Manager@ 50% 
Fidelity Blue Chip Growth Fund 
Fidelity Capital Appreciation Fund 
Fidelity Cash Reserves 
Fidelity Diversified International Fund 
Fidelity Equity-Income Fund 
Fidelity Freedom 2000 Fund@ 
Fidelity Freedom 20 10 Fund@ 
Fidelity Freedom 2020 Fund@ 
Fidelity Freedom 20.30 Fund@ 
Fidelity Freedom 2040 Fund@ 
Fidelity Freedom Income Fund@ 
Fidelity Growth & Income Portfolio 
Fidelity Intermediate Bond Fund 
Fidelity Mugdun@ Fund 
Fidelity Mid-Cap Stock Fund 
Fidelity Small Cap Retirement Fund 
Fidelity Value Fund 
Fidelity Worldwide Fund 
Spartan@ Extended Market Index Fund - Investor Class 

The Sponsor hereby directs that the investment option referred to in Section 5(c) shall be 
Fidelity Cash Reserves. 

BIG RIVERS ELECTRIC CORPORATION 
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SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 2 

ITEM 

1.1 

- 
TOTAL I-' 

- 

4RT NlJMBERlDESCRlPTlON 

'ROVIDE SERVICES TO ASSIST IN PREPARING THE 
!011 LOAD FORCAST 

I 
JNlT 

LOT 
-- 

I 
QTY 

10254 37 

VET PURCHASE ORDER I 

IELIVERY DT ' 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

EXTENSION 

$ 10.254.37 

Witness: Billie J. Richert 
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* "  
Your Touchstone Energy" Cooperative ~ 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 

PURCHASE ORDER NO REV'S'oN 0 

203877-5 

1 5LANKET PURCHASE ORDER 
PAGE 1 

DATE OF ORDEWBUYER 
12-MAY-I1 King, Vickie 
BUYER TELEPHONElFAX 
270-844-61 52 
SHIP VIA 

iNDOR NO DELIVER TO 
1043 
4YMENT TERMS 
I NET DAYS 
?EIGHT TERMS 

MARIETTA, GA 30067 I 1  

REVISED DATEIBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTKELEPHONE 

King, Vickie 

(770) 425-8100 

TOTAL 7 1  

- 

Case Na. 2012-00535 
Attachment far Response ta PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C C 0 R P 0 RAT I 0 N 

PlJRCHASE ORDER NO REV’S’oN 0 

203877-5 

Your Touchstone Energy” Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 2 

UNIT UNIT PRICE 

20748.69 LOT $ 1.00 

QTY EXTENSION 

$ 20,748.69 

201 1 LOAD FORCAST 

‘ART NUMBEWDESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 

L 

DELIVERY DT 

I BLANKET PURCHASE ORDER 1 

ITEM 

1.1 

- 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

-3 

Attacnrnent for n e s p o m  LU Bs 
Witness: Billie J. Richert 
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E LECTRl C CORPORATION 

DELIVER TO DATE OF ORDEWBUYER /ENDOR NO 
10043 12-MAY-I 1 King, Vickie 
'AYMENT TERMS BUYER TELEPHONE/FAX 
10 NET DAYS 270-844-6152 
'REIGHT TERMS SHIP VIA 
ALLOWEDIINCLUDED 

Your Toucl-mone Energy" Cooperative - 
VENDOR: GDS ASSOCIATES INC. 

SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

- 
REVISED DATEIBUYER 

King, Vickie 
F.0.B 
DESTINATION 
VENDOR CONTACTflELEPHONE 
(770) 425-8100 

BLANKETFURCHASE ORDER I 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 

i 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C  C O R P Q R A l I O N  

Your Touchstone Energy’’ Cooperative - 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

VENDOR: GDS ASSOCIATES INC. 

\RT NUMBERlDESCRlPTlON 

‘ROVIDE SERVICES TO ASSIST IN PREPARING THE 
01 1 LOAD FORCAST 

IELIVERY DT 

[BLANKET PURCH-~ 

201 Third Street 
Henders0n.W 42420 

SHIP TO: 

BILL TO: 
201 Third Street 
Henderson,W 42420 

QTY 

844.71 

INlT 

.OT 
- 
7 

UNIT PRICE 

$ 1.00 

EXTENSION 

$844.71 

Witness: Billie J. Richert 
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Your Touchstonc Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PURCHASE ORDER NO REV'S'oN 0 

203877-7 

BLANKET PURCHASE ORDER 
PAGE 1 

/ENDOR NO DELIVER TO DATE OF ORDEWBUYER 
10043 22-JUN-11 King, Vickie 
'AYMENT TERMS BUYER TELEPHONElFAX 
$0 NET DAYS 270-844-6152 
'REIGHT TERMS SHIP VIA 
4LLOWED/INCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

REVISED DATEIBLJYER 
King, Vickie 

F.0.B 
DESTINATION 
VENDOR CONTACTlTELEPHONE 
(770) 425-8100 

TOTAL I CONTINUED 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C  C O R P O R A 1  ION 

PURCHASE ORDER NO REV'S'oN 0 

203877-7 

Your Touchsrone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 2 

4RT NUMBERlDESCRlPTlON 

'ROVIDE SERVICES TO ASSIST IN PREPARING THE 
!011 LOAD FORCAST 

IELIVERY DT ' QTY 
10405 63 

JNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 10.405.63 

Case No. 2012-OO! 

Witness: Billie J. Richert 
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ELECTRIC CO 

/ENDOR NO DELIVER TO DATE OF ORDEIUBUYER 
10043 29-JUL-11 King, Vickie 
’AYMENT TERMS BUYER TELEPHONElFAX 
10 NET DAYS 270-844-6 152 
:REIGHT TERMS SHIP VIA 
ALLOWEDIINCLUDED 

Your Touchstone Energy” Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

- 
REVISED DATEBUYER 

King, Vickie 
F.O.8 
DESTINATION 
VENDOR CONTACTlTELEPHONE 
(770) 4 2 5 - 8 1 0 0  __. 

BLANKET PURCHASE ORDER 
PURCHASE ORDER- 

203877-8 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

- 
BILL TO: 
201 Third Street 
Henderson.KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C  C O R P O R A T I O N  

PURCHASE ORDER NO REV'S1oN 0 

203877-8 

Your Touchstone Energy@' Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 2 

1 .I 

- 
ART NUMBEFUDESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVERY DT QTY 

16955.36 

UNIT PRICE 

$ 1.00 $ 16,955.36 

TOTAL 7 

Witness: Billie J. Richert 
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E LE CT R I C C 0 R P 0 RAT IO N 

80043 

Your Touchstone Energy’ Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

15-AUG-11 King, Vickie King, Vickie ,, 

BLANKET PURCHASE ORDER 

203877-9 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 

__. 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BUYER TELEPHONElFAX F.0.B 
270-844-6152 DESTINATION 
SHIP VIA VENDOR CONTACT/TELEPHONE 

2i-Third Street 
Henderson,KY 42420 

TOTAL 

VENDOR NO I DELIVERTO I DATE OF ORDEWBUYER I REVISED DATElBUYER 

CONTINUED 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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ELECT R I  C C 0 R P O  RAT IO N 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

ITEM 

1.1 

'ART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVERY DT 

BLANKET PURCHASE ORDER 

203877-9 

201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

5001 "56 

-- 
UNIT 

LOT 

UNIT PRICE 

$I 100 

EXTENSION 

$ 5,001.56 

TOTAL $ 5,001.56 I 

1 5  
hrnent for nespmso LU R!X% n 

Witness: Billie J. Richert 
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E L E C T R I C C 0 R P 0 RAT I 0 N 

VENDOR NO DELiVER TO DATE OF ORDEWBUYER REVISED DATElBUYER 
80043 15AUG-11 King, Vickie King, Vickie I 

PAYMENT TERMS BUYER TELEPHONElFAX F.0.B 
30 NET DAYS 270-844-61 52 DESTINATION 
FREIGHT TERMS SHIP VIA VENDOR CONTACTRELEPHONE 
ALLOWEDllNCLUDED (770) 425-8100 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

Your Touchstone Energy”’ Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 

I TOTAL I CONTINUED I 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E LE CT R I C C 0 RP 0 RAT I 0 N 

203877-1 0 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

TOTAL 

- 
ITEM 

1.1 
- 

$6,400.30 

PART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVERY DT 

BLANKET PURCHASE ORDER 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

QTY 

6400.3 

UNIT 

LOT 
-- 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 6,400 30 

C ~ s n  No. 201- - hment Tor nesponse to EX? 
;5 
L5 

Witness: Billie J. Richert 
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E LE CT R I  C C O R P  0 R A T  IO N 

PURCHASE ORDER NO REV'S'oN 0 
203877-1 1 

Your Touchstone Energy" Coopcrativc 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
1 

rlENDOR NO DELIVER TO DATE OF ORDEWBUYER 
30043 13-SEP-11 King, Vickie 
'AYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-61 52 
-REIGHT TERMS SHIP VIA 
4LLOWED/INCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 

REVISED DATElBUYER 
King, Vickie 

F.0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 
(770) 425-8100 

Henderson,KY 42420 

~ 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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ELECTRIC C O  RPO RAT IO N 

PURCHASE ORDER NO 
203877-1 1 

Your Touchstoiie Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
0 2 

ITEM 

1 1  

Case No. 2012-00-5 
n hrnent xor- LU €'S€?-+ . 
Witness: Billie J. Richert 

PART NUMBER/DESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

;5 
15 

DELIVERY DT 

TOTAL $3,000.12 I 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 

QTY 

3000 12 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 3,000.12 



E LE CT RI  C C 0 R P 0 R A T  IO N 

IENDOR NO DELIVER TO 
50043 
'AYMENT TERMS 
30 NET DAYS 
:REIGHT TERMS 
ILLOWEDIINCLUDED 

Your Toticlistone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

DATE OF ORDEWBUYER REVISED DATElBlJYER 
13-SEP-11 King, Vickie King, Vickie 
BUYER TELEPHONElFAX F.0.B 
270-844-61 52 DESTINATION 
SHIP VIA VENDOR CONTACTRELEPHONE 

~- 

(770) 425-8100 - 

BLANKET PURCHASE ORDER 

203877-1 2 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

TOTAL 7 ----I 
Case No. 2012-00535 

Attachment for Response to PSC 1-45 
Witness: Billie J. Richert 
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E L  E CT R I C C 0 RP 0 R A T  IO N 

PURCHASE ORDER NO 
203877-1 2 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
0 2 

ITEM 

1.1 

NO. 2012-005 - hment ror nes-L 7 i- 
Witness: Billie J. Richert 

PART NUMBEFUDESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

15 
5 

DELIVERY DT 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

200 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 200.00 



E LE CT R I C C 0 RP 0 RAT I 0  N 

PlJRCHASE ORDER NO 
203877-1 3 

Your Touchstone Energy” Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800M850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

REVISlaN PAGE 
0 1 

VENDOR NO DELIVER TO DATE OF ORDERIBtJYER 
50043 13-SEP-11 King, Vickie 
PAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-6444 152 
FREIGHT TERMS SHIP VIA 
ALLOWEDIINCLUDED 

201 Third Street 
Henderson,KY 42420 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTfTELEPHONE 

King, Vickie I 

(770)425-8100 - 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C  C O R P O  RAT1 0 N 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

ITEM 

1 .I 

-- 

PART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVERY DT 

BLANKET PURCHASE ORDER 
PURCHASE ORDER NO REV'S'oN PAGE 

203877-13 1 1 
SHIP TO: 
201 Third Street 
Henderson,W 42420 

BILL TO: 
201 Third Street 
Henders0n.W 42420 

QTY 

600 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 600.00 

C l a a P N n . & Q W  
hment tor rcesponse to l?S'€FT 

15 
L5 

Witness: Billie J. Richert 
Page 246 of 395 



E LE CTRl C C 0 R P O  RAT IO N 

PURCHASE ORDER NO REV'SioN 
0 

203877-1 4 

Your Touchstonc Energy Cooperative c-- 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
1 

BLANKET PURCHASE ORDER 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
80043 27-SEP-11 King, Vickie 
PAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-6152 
FREIGHT TERMS SHIP VIA 
ALLOWEDANCLUDED 

REVISED DATUBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTRELEPHONE 
(770) 425-8100 

King, Vickie I_ 

-._I 

SHIP TO: 
201 Third Street 
Henders0n.U 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

I 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C  C O  R P O  RAT I O N  

PURCHASE ORDER NO 
203877-1 4 

Your Touchsrone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

REV'SiaN PAGE 
0 2 

- 
ITEM 

1.1 
- 

- 
TOTAL 

PART NUMBEWDESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

$ 660.00 

DELIVERY DT 

201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

660 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 660.00 

P W  

hrnent for Response to rbX7-Z 
15 
:5 

Witness: Billie J. Richert 
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E LE CT RI  C, C 0 RP 0 RAT IO N 

PlJRCHASE ORDER NO 
203877-1 5 

Your Touchstone Energy- Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

REV'SioN PAGE 
0 1 

VENDOR NO 

- 
SHIP TO: 
201 Third Street 
Henderson.KY 42420 

DELIVER TO DATE OF QRDEWBIJYER REVISED DATEIBIJYER 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

80043 13-OCT-11 King, Vickie King, Vickie 

30 NET DAYS 
FREIGHT TERMS 
ALLOWEDANCLUDED 

Special Instructions: This Purchase Order No must appear on all invoices, packing lists, cartons and correspondences related to this order 

270-6444 152 - DESTINATION 
SHIP VIA VENDOR CONTACTRELEPHONE 

(770) 425-8100 

TOTAL 

I 

I -- 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E LE CT R I C C 0 RP 0 RAT I 0 N 

PURCHASE ORDER NO 
203877-1 5 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
0 2 

ITEM 

1.1 

Case No. 2012-005 
i i T i c m e w  b U  Psc 1 

Witness: Billie J. Richert 

- 
PART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

5 
- 5  

DELIVERY DT QN 

819.5 

UNIT 

LOT 
.- 

- 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 819.50 

TOTAL I $ 819.50 



ELECTRIC C 0 RP 0 RAT ION 

Your Touchstone Energy’ Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PlJRCHASE ORDER NO REVroN 
203877-1 6 

I BLANKET PURCHASE ORDER 
PAGE 

1 

DELIVER TO DATE OF ORDEWBUYER ‘ENDOR NO 
0043 15-NOV-11 King, Vickie 
’AYMENT TERMS BUYER TELEPHONElFAX 
0 NET DAYS 270-844-6152 
‘REIGHT TERMS SHIP VIA 
rLLOWEDllNCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

REVISED DATEBUYER 
King, Vickie 

F O B  

VENDOR CONTAGTrnELEPHONE 
DESTINATION - 
(770) 425-8100 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie 4. Richert 
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E L E C T R I C  C O  R P O  RAT1 0 N 

TOTAL 

Your Touchstone Energy” Cooperative - 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

VENDOR: GDS ASSOCIATES INC. 

$660.00 

-- 
ITEM 

1.1 
- 

’ART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVERY DT 

BLANKET PURCHASE ORDER 

203877-1 6 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

-_ 
BILL TO: 
201 Third Street 
Henderson,KY 42420 

QN 
660 

LJNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 660.00 

Case No. 2012-005 15 
15 

Witness: Billie J. Richert 
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E LEC'TRIC C O  R P O  RAT1 O N 

VENDOR NO 
80043 

Yoiir Toiichstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

DELIVER TO DATE OF ORDERBIJYER REVISED DATEIBUYER 

BLANKET PURCHASE ORDER 

203877-1 7 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
ALLOWEDIINCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

13-DEC-11 Wright, Joy Powell Wright, Joy Powell 
BUYER TELEPHONElFAX F.0.B 
270-844-6188 DESTINATION 
SHIP VIA VENDOR CONTACTRELEPHONE 

(770) 425-8100 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E 1- E CT R I C C 0 R P  0 RAT I 0 N 

PlJRCHASE ORDER NO 
203877-1 7 

Your Touchstone Energy"' Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
0 2 

ITEM 

1.1 

PART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER TO:WRIGHT, JOY POWELL 

DELIVERY DT 

13-DEC-11- 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

330 

- 
Atti 

LJNlT 

LOT 

UNIT PRICE 

$ 1.00 
____I__ 

EXTENSION 

$ 330.00 

TOTAL 7 

P- 

hment for Response to YSC 1- 
15 
i5 

Witness: Billie J. Richert 
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EL E CT  R I C C 0 R P O  RAT IO N 

VENDOR NO 
80043 

Your Touchstone Energy’ Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

DELIVER TO DATE OF ORDEWBUYER REVISED DATElBUYER 
24-JAN-I2 Wright, Joy Powell Wright, Joy Powell 

BLANKET PURCHASE ORDER 

203877-1 8 

30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

201 Third Street 
Henders0n.W 42420 

270-844-61 88 DESTINATION 
SHIP VIA VENDOR CONTACTlTELEPHONE 

(770) 425-8100 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L  E CT R I C C 0 RP 0 R A T  I0 N 

PURCHASE ORDER NO 
203877-18 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
0 2 

ITEM 

1 1  

PART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER TO:WRIGHT, JOY POWELL 

DELIVERY DT 

24-JAN-I2 

.- 
BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

165 

UNIT 

LOT 
"- 

lJNlT PRICE 

$ 1.00 

EXTENSION 

$ 165.00 

$ 165.00 TOTAL 

15 
15 

Witness: Billie J. Richert 
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ELECTRIC CORPORATION 

PURCHASE ORDER NO REV'SioN 0 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
1 

/BLANKET PURCHASE ORDER 

80043 29-FEB-12 Wright, Joy Powell Wright, Joy Powell 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

- 
BILL TO: 
201 Third Street 
HendersonKY 42420 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 

I 

VENDOR NO I DELIVERTO I DATE OF ORDEWBUYER I REVISED DATElBUYER 

BUYER TELEPHONElFAX F 0 . B  
270-844-61 88 DESTINATION 
SHIP VIA VENDOR CONTACTEELEPHONE 

ALLOWEDANCLUDED I (770) 425-8100 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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ELECTRIC C O  RPO RAT ION 

Your 'Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

ITEM 

1.1 
-- 

'ART NlJMBER/DESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
20 1 1 LOAD FORCAST 

DELIVER T0:WRIGHT. JOY POWELL 

DELIVERY DT 

05-MAR-I2 

BLANKET PURCHASE ORDER 

203877-1 9 

SHIP TO: 
201 Third Street 
HendersonKY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

CITY 

765 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 765.00 

TOTAL I $765.00 

15 
c5 

Witness: Billie J. Richert 
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E L E  CT R I C C 0 R P 0 RAT IO N 

JENDOR NO 
$0043 

Your Touchstone Energy' Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

DELIVER TO DATE OF ORDER/BUYER REVISED DATEBUYER 
20-APR-12 Wright, Joy Powell Wright, Joy Powell 

BLANKET PURCHASE ORDER 

203877-20 

'AYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-61 88 
-REIGHT TERMS SHIP VIA 
*WED/INCLUDED 

201 Third Street 
Henderson,KY 42420 

F O B  
DESTINATION 
VENDOR CONTACTCTELEPHONE 
(770) 425-8100 

BILL TO: 
201 Third Street 
Henders0n.W 42420 

I TOTAL I CONTINUED 

Case No. 20'12-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C  C 0 R P O  RAT IO N 

PlJRCHASE ORDER NO 
203877-20 

Your Touchstone Energy” Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
0 2 

ITEM 

1.1 

PART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER T0:WRIGHT. JOY POWELL 

DELIVERY DT 

20-APR-12 - 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

517.7 

Atta 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 517.70 

TOTAL ~ 

C m  No. m12-005 
hment tor itesponse ‘to E% I- 

- 4  

15 
-5 

Witness: Billie J. Richert 
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ELECTRIC C 0 RPO RAT IO N 

PURCHASE ORDER NO 
203877-21 

Your Touchstone Energy' Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

REV'SioN PAGE 
0 1 

VENDOR NO 
80043 

DELIVER TO DATE OF ORDEWBUYER REVISED DATElBliYER 
24-APR-12 Wright, Joy Powell Wright, Joy Powell 

I 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 261 of 395 

BlJYER TELEPHONUFAX F.0.B 
270-844-6188 DESTINATION 
SHIP VIA VENDOR CONTACT/TELEPHONE 

(770) 425-8100 



E L E C T R I C  CO R P O  RAT1 0 N 

PURCHASE ORDER NO 
203877-24 

0 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/4850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
2 

-- 
ITEM 

1.1 

'ART NlJMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER TO:WRIGHT, JOY POWELL 

DELIVERY DT 

24-APR-12 

BLANKET PURCHASE ORDER 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

85 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 85.00 
-- 

(7- Nn. 2012-QQ.5 
hment tor Kesponse to PS't3T 

5 
5 

Witness: Billie J. Richert 
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E LECT RI  C C 0 RP 0 RAT IO N 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
80043 04-MAY-I2 Wright, Joy Powell 
PAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-6 188 
FREIGHT TERMS SHIP VIA 

Your Touchstone Energy’’ Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

REVISED DATEBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 

Wright, Joy Powell . 

BLANKET PURCHASE ORDER 

203877-22 

ALLOWEDANCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

I (770) 425-8100 

TOTAL 7 

I 
Case No. 2012-00535 

Attachment for Response to PSC 1-45 
Witness: Billie J. Richert 
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E LE CT R I C C 0 R P 0 RAT I 0 N 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

ITEM 

1.1 

PART NUMBEWDESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER TO:WRIGHT, JOY POWELL 

DELIVERY DT 

04-MAY-12 

BLANKET PURCHASE ORDER 

203877-22 

- 
201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 

QTY 

2465 

-- Attz 

EXTENSION 

$ 2,465.00 

TOTAL I $2,465.00 

5 
5 

Witness: Billie J. Richert 
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E L E  CT R I C C 0 R P 0 RAT I 0 N 

VENDOR NO DELIVER TO 
80043 
PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

Your Tbuchstone Energy” Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

DATE OF ORDEWBUYER REVISED DATUBUYER 
31-MAY-I2 Wright, Joy Powell Wright, Joy Powell 
BUYER TELEPHONElFAX F 0.B 
270-844-6 188 DESTINATION 
SHIP VIA VENDOR CONTACTRELEPHONE 

(770) 425-8100 

BLANKET PURCHASE ORDER 

203877-23 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

TOTAL 1 
I I 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C  C O R P O R A T I  O N  

PURCHASE ORDER NO REV'SioN 0 
203877-23 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
2 

ITEM 

1.1 

PART NUMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER T0:WRIGHT. JOY POWELL 

DELIVERY DT 

31-MAY-I2 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

680 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 680.00 

qasenro 9.01 2-0M 
hment tor Kesponse to fTXT 

5 
5 

Witness: Billie J. Richert 
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Your Touchstone Energy” Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PURCHASE ORDER NO 
203877-24 

PAGE 
0 1 

SHIP T O  
201 Third Street 
Henderson.KY 42420 

ENDOR NO DELIVER TO DATE OF ORDEWBUYER 
30043 29-JUN-12 Wright, Joy Powell 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

REVISED DATEIBUYER 
Wright, Joy Powell 

30 NET DAYS 
=REIGHT TERMS 
4LLOWEDIINCLUDED 

270-844-61aa DESTINATION 
SHIP VIA VENDOR CONTACT/TELEPHONE 

(770) 425-aioo 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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PURCHASE ORDER NO 
203877-24 

I I 

- 
SHIP TO: 

REVIS'oN PAGE 
0 2 

ELECT RI  C C 0 R P O  RAT IO N 

ITEM 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PART NUMBENDESCRIPTION 

Case No. 2012-005 
1 5  

Witness: Billie J. Richert 

5 

I DELIVER TO:WRIGHT, JOY POWELL 

1.1 

DELIVERY DT 

29-JUN-12 PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

201 Third Street 
Henderson,KY 42420 

I BILLTO: 
201 Third Street 
Henderson,KY 42420 

QN 

510 

UNIT 

LOT 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 510.00 

- 



E LECTRi C C 0 R P O  RAT IO N 

PURCHASE ORDER NO 
203877-25 

Your Touchstone Energy”‘ Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
0 1 

BLANKET PURCHASE ORDER 

80043 31-JUL-12 Wright, Joy Powell Wright, Joy Powell 

SHIP TO: 
201 Third Street 
Henders0n.W 42420 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 

BILL TO: 
201 Third Street 
Henderson,W 42420 

BlJYER TELEPHONElFAX F.0.B 
270-844-6188 DESTINATION 
SHIP VIA VENDOR CONTACTlTELEPHONE 

-OR NO I DELIVERTO -DATE OF ORDEWBlJYER I REVISED DATElBUYER 

ALLOWEDlINCLUDED I (770) 425-8100 

I 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
203877-25 

0 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

PAGE 
2 

ITEM 

1.1 

'ART NlJMBERlDESCRlPTlON 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER TO:WRIGHT, JOY POWELL 

DELIVERY DT 

31-JUL-12 

I BLANKET PURCHASE ORDER I 

SHIP T O  
201 Third Street 
Henderson,KY 42420 

I BILL TO: 
201 Third Street 
Henderson,KY 42420 

I I 

QN 
3602.1 

UNIT 

LOT 
-- 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 3,602.10 

TOTAL I $ 3,602.10 I 

irnent for Response ta YSC; 1- 
5 
5 

Witness: Billie J. Richert 
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E LECT RI  C C 0 R P O  RAT IO N 

JENDOR NO 
30043 

Your Touclistone Energy” Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 800/1850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

DELIVER TO DATE OF ORDERBUYER REVISED DATEBUYER 
29-OCT-12 Wright, Joy Powell Wright, Joy Powell 

BLANKET PURCHASE ORDER 

203877-26 

30 NET DAYS 
-REIGHT TERMS 
4LLOWEDIINCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

270-844-6 188 DESTINATION 
SHIP VIA VENDOR CONTACTFELEPHONE 

(770) 425-8100 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E  CT R I C C 0 RP 0 RAT I 0 N 

PURCHASE ORDER NO 
203877-26 

Your Touchstone Energy" Cooperative 

VENDOR: GDS ASSOCIATES INC. 
SUITE 80011850 PARKWAY PLACE 
ATTENTION: JOHN W. HUTTS 
MARIETTA, GA 30067 

RE"~ 'oN PAGE 
2 

ITEM 

1 .I 

C ~ O l Z - O Q 5  
hment for rtesponse to aSb .-, i- " 

Witness: Billie J. Richert 

PART NUMBERIDESCRIPTION 

PROVIDE SERVICES TO ASSIST IN PREPARING THE 
201 1 LOAD FORCAST 

DELIVER TO:WRIGHT, JOY POWELL 

15 
r5 

DELIVERY DT 

29-OCT-12 

TOTAL $510.00 

201 Third Street 
Henderson,KY 42420 

BILL. TO: 
201 Third Street 
HendersonKY 42420 

QTY 

510 

-- 
UNIT 

LOT 



Hogan Lovells US LLP 
Colurn bia Square 
555 Thirteenth Street, NW 
Washington, DC 20004 
T + I  202 637 5600 
F +I2026375910 
www. hoganlovel1s.com 

June 2010 

All Clients of Hogan Lovells US LLP (formerly Hogan & Hartson LLP) 

Re: Conversion from Quarter-Hour Billing Increments 
to Tenth-of-an-Hour Billing Increments 

Dear Client Representative: 

As we have earlier advised you, effective May 1, 201 0, Hogan & Hartson LLP (“Hogan & Hartson”) 
combined with Lovells LLP, a preeminent international law firm headquartered in the United 
Kingdom. The combined firms, which will operate on a worldwide basis under the name Hogan 
Lovells, will provide clients with a global reach and a breadth of practice that is unrivaled in the legal 
marketplace. 

Although Hogan & Hartson historically billed many of its clients using quarter-hour increments, 
Hogan Lovells will consistently bill clients using tenth-of-an-hour increments (absent a specific 
understanding with a client to the contrary). Prior to the May 1 combination, Hogan & Hartson was 
already billing a substantial number of its clients on this basis. In addition, having reviewed the 
recent trends in law firm billing practices, it seems clear that based on client preference, billing in 
tenth-of-an-hour increments is becoming industry-standard. If you are not already being billed in 
tenth-of-an-hour increments, we trust that you will like our conversion to billing all clients on this 
basis. 

If you have any questions regarding our conversion to billing in tenth-of-an-hour increments, please 
let us know. 

Sincerely, 

J Warren Gorreli, Jr. 

CO-CEO 
warren.gorrell@hoganlovells.com 
D 202 637 861 8 

Hogan Lovells IJS LLP is a limited liability partnership registered in the District of Columbia. Hogan Loveils refers to the International legal practice c 
US LLP. Hogan Lovells international LLP. Hogan Lovells Worldwide Group (a Swiss Verein), and their affiliated businesses with offices in: Abu D h a b ~ ~ ~ t ~ ~ s ~ - o o 5 3 5  
Baltimore Beijing Berlin Boulder Brussels Caracas Chicago Colorado Springs Denver Dubai D u s s e l d o ~ ~ ~ f ~ ~ 8 ~ ~ ~ ~ ~ ~ ~ . ~ c :  1-45 
Kong Houston London Los Angeles Madrid Miami Milan Moscow Munich New York Northern Virgin a g  n Franasm 
Shanghai Silicon Valley Singapore Tokyo Warsaw Washington DC Assodated offices: Budapest Jeddah Riyadh Zagreb Witness: Billie J. Richert 

Page 273 of 395 \\\DC ~ 7003331000630 - 3088940 V l  
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; /I 20.h 2 HOGAN& 
L.L.l? 

DOUGLAS L. BERESFORD 
PARTNER 

(202) 637-5819 
DLBERESFORD@HHLAW. COM 

COLUMBIA SQUARE 
555 THIRTEENTH STREET, NW 

WASHINGTON, DC 200044109 

TEL (202) 637-5600 

FAX (202) 637-5910 

WwW.HHLAW.COM 

February 5,2004 

Mr. David A. Spainhoward 
Vice President of Contract Administration 

and Regulatory Affairs 
Big Rivers Electric Corporation 
P.O. Box 24 
Henderson, KY 42420 

Re: Representation of Big Rivers Electric Corporation 

Dear David: 

Pursuant to Hogan & Hartson's Engagement Letter with Big Rivers 
Electric Corporation, I am writing to inform you of our hourly rates effective 
January 1, 2004. Our standard hourly billing rates are: Douglas L. Beresfard, 
$475; John T. Stough, Jr., $500; Leslie S. Ritts, $475; and George F. (Geof) Hobday, 
Jr., $400. As set forth in the Engagement Letter, other partners and associates, 
whose rates may be different, also may provide services from time to time as 
circumstances require. We will notify Big Rivers on a timely basis of any changes in 
Hogan & Hartson's rates. 

As always, David, it is a pleasure tc work with you. Please call me if 
yau have any questions. 

Very truly yours, 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 214 of 395 
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E L E C T  R I  C C 0 R P O  R A T  IO N 

PIJRCHASE ORDER NO 
213241 

1 

Your Touchstone Energy" Cooperative 

VENDOR: HUNTON AND WILLIAMS LLP 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VA 23219 

PAGE 
1 

35063 
PAYMENT TERMS 
IMMEDIATE 
FREIGHT TERMS 
4LLOWED/INCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

08-AUG-12 Frederick, Dana Leigh 14-SEP-12 Frederick, Dana Leigh 
BUYER TELEPHONElFAX F.0.B 
270-844-61 39 888-514-31 78 DESTINATION 
SHIP V I A  VENDOR CONTACTiTELEPHONE 
BEST WAY POSSIBLE . (804) 788-8784 

1 %-Third Street 
Henderson,KY 42420 

~ 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

QlJESTlONS / REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

INVOICING REGARDING THIS ORDER REQUIRES INDIVIDUAL TOTALS FOR LABOR AND MATERIALS. (KENTUCKY SALES & 
USE TAX REQUIREMENT) 

A signed copy of the General Services Agreement (GSA) is on file at Big Rivers Electric Corporation and is hereby incorporated by reference 

TOTAL 7 

I -  

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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ELECT R I C C 0 RP 0 RAT IO N 

PURCHASE ORDER NO REV'SioN 
1 

213241 

Your Touchstone Energy" Cooperative - 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VA 23219 

VENDOR: HUNTON AND WILLIAMS LLP 

PAGE 
2 

UNIT PRICE ITEM PART NllMBEWDESCRlPTlON DELIVERY DT CITY UNIT 

SHIP TO: 
201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

EXTENSION 

1 TOTAL 1 $75,000.00 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L ECT RI  C C 0 R P O  RAT IO N 

PlJRCHASE ORDER NO 
21 3241 -1 

Your Touchstone Energy COOpeEIKiVe 

VENDOR: HUNTON AND WILLIAMS LLP 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VA 23219 

REViSioN PAGE 
0 1 

35063 
PAYMENT TERMS 
IMMEDIATE 
FREIGHT TERMS 
ALLOWED/INCLUDED 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

20-SEP-12 Slaughter, Linda Sue Slaughter, Linda Sue 
BUYER TELEPHONElFAX F.0.B 
270-844-6015 DESTINATION 
SHIP VIA VENDOR CONTACTRELEPHONE 
BEST WAY POSSIBLE (804) 788-8784 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-61 39 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

INVOICING REGARDING THIS ORDER REQUIRES INDIVIDUAL TOTALS FOR LABOR AND MATERIALS. (KENTUCKY SALES & 
USE TAX REQUIREMENT) 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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ELECT R I  C C O  R P O  RA'T IO N 

PURCHASE ORDER NO 
21 3241 -1 

0 

Your Touchstone Energy" Cooperative 

VENDOR: HUNTON AND WILLIAMS LLP 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VA 23219 

PAGE 
2 

ITEM 

1.1 
- 

TOTAL 

PART NUMBEWDESCRIPTION 

ONE YEAR BLANKET PURCHASE ORDER FOR LEGAL 
SERVICES 

DELIVER TO:BERTRAM, MARK WAYNE 

$49,648.23 

DELIVERY DT 

BLANKET PURCHASE ORDER 

SHIP TQ: 
201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henders0n.W 42420 

QTY 

49648.23 

EXTENSION 

$ 49,648.23 

C m  Nn. 2012-0Q.5 
hment tor Kesponse to I%€% 

5 
5 

Witness: Billie J. Richert 
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ELECTRIC CORPORA7 ION 

PURCHASE ORDER NO 
21 3241 -2 

Your Touchstone Energy” Cooperative 

VENDOR: HUNTON AND WILLIAMS LLP 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VA 23219 

REV’SioN PAGE 
0 1 

VENDOR NO DELIVER TO 
35063 I 

201 Third Street 
Henderson,KY 42420 

DATE OF ORDEWBUYER REVISED DATElBUYER 
10-OCT-12 Slaughter, Linda Sue Slaughter, Linda Sue 

UlLL Iu: 
201 Third Street 
HendersonKY 42420 

IMMEDIATE 
FREIGHT TERMS 
ALLOWEDANCLUDED 

270-844-601 5 DESTINATION 
SHIP VIA VENDOR CONTACTlTELEPHONE 
BEST WAY POSSIBLE (804) 788-8784 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOlJLD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

INVOICING REGARDING THIS ORDER REQUIRES INDIVIDUAL TOTALS FOR LABOR AND MATERIALS. (KENTUCKY SALES & 
1JSE TAX REQUIREMENT) 

Case No. 2012-00535 
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E L E C T R I C  C O R P O R A T I  ON 

C h j ~  NO. 2012-005 
V C i -  imen or es 

Witness: Billie J. Richert 

Your Touchstone Energy" Cooperative 

VENDOR: HUNTON AND WILLIAMS LLP 
RIVERFRONT PLAZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND, VA 23219 

5 
5 

ITEM 

1.1 

PART NIJMBER/DESCRIPTION 

ONE YEAR BLANKET PURCHASE ORDER FOR LEGAL 
SERVICES 

DELIVER TO:BERTRAM, MARK WAYNE 

BLANKET PURCHASE ORDER 

21 3241 -2 

201 Third Street 
Henderson,KY 42420 

t BILLTO: 
201 Third Street 
Henderson,KY 42420 

UNIT 

EACH 

UNIT PRICE 

$ 100 

EXTENSION 

$213 90 

TOTAL I $213.90 I 



Interoffice Memorandum 

201 Third Street (42420) 
P. 0. Box 24 
Henderson, KY 42419-0024 

www.bigrivers.com 
270- 827-2561 

To: AI Yockey 

From: Bill Blackburn 

Oate: July 20, 2011 

RE: Consulting Agreement Between 
Integrity Development Consultants, Inc. 
And Big Rivers Electric Corporation 

Please find attached a fully executed original of the Consulting Agreement 
between Integrity Development Consultants, Inc. and Big Rivers Electric 
Corporation. 

If you have any questions regarding this agreement, please let me know. 

CWBlvk 

Attachment 

--1 
~ a s t r  ~ w c ~ i w n c  ~nc57' <;~qur:iiirc A* - - --_- - - *  --- - __I-___- -___ c------- 
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Integrity Development 
Consultants, Inc. 

Consulting Agreement with BREC 

___ 6/7/20 1 1 

Date Jeff J. Hayden, BSMinE, MSCE 

I .  Services - Integrity Development’s (“lntcgrity“) scopc of work for serviccs to be provided (“Work”) for thc Company (“Client”) is 

outlined bclow. Depending on the naturc of the project. a separate, more dctailed letter or proposal is submitted and attached herein, 

Changes in Work and adjustments to Integrity‘s compensation are to be agrced to in writing and executed by both Integrity and the Client 

prior to initiating work on any such changes. 

2. Integrity’s Professional Charges - llnlcss otherwise agreed to in writing. Integrity’s charges for Work will be billed as quoted herein at 

$150.00 per hour and is included as a part of this Agreement. Any 3rd party services coordinatcd by Integrity for the Client in connection 

with the Work. will be billed at cost and without the addition of administrative or overhead chargcs. as a “pass-through“ charge. unless 

otherwise mutually agreed upon. Client shall be ultimately rcsponsible to Integrity for all professional and suppon charges for all Work 

performed by Integrity and shall promptly pay Integrity all such charges in accordance with the tcrms and conditions of the Agreement. 

3. Expenses - Client authorizes lntcgrity to incur reasonablc expenses in performing the Work and Client agrees to promptly reimburse for 

all such cost, Such costs or expenses may include. but arc not limited to, transportation, lodging and meal expenses of Integrity personncl, 

and courier and postage charges. All international air trawl outside ofNofth America will be billcd at business class rates unless otherwise 

agreed upon. Copies and plots charges will be charged in accordance with industry standard prices. In the event of anticipated specific 

computer hardware and/or software charges. Integrity shall provide advance notice to Client of an estimate of such charges and Client shall 

havc the option of whether such work and associated charges shall be conducted and approved for payment. 

4. Invoicing and Payment - Unless otherwise agrecd, Client shall pay to Integrity work invoiced bi- monthly for all amounts specified in 

the Work Order. Client agrees to pay the periodic progress payments specified in the invoices on a monthly basis through and until closure 

of the Work. All payments by Clicnt to Integrity must be madc in US dollars. Unless otherwise agreed to in writing by the Parties, Integrity 

shall invoice Client on a two week cycle for applicable work performed and expenses incurred spccific to the Work. Any invoice amount 

which exceeds thc then-current balance of any Client dcposit or periodic paymcnt shall bc duc within fiflccn (1 5 )  days of thc invoice date. 

Any invoice not paid when due shall incur interest on the unpaid amount at the rate ofS% per annum from the invoice date. Integrity 

reserves the right to suspend the Work and to withhold any work product or othcr deliverable in thc event any amounts owcd hereunder arc 

not paid by their respective due date. Integrity shall not be obligated to recommence any suspendcd Work until all amounts owed. including 

any accrued intcrcst charges, arc brought current and then only subject to any additional requircments or modificalions to the Agrccmcnt as 

integrity may dccm necessary. Should Client elect to suspcnd work for a period greater than 30 days, all amounts owed by Client to 

Integrity will become immediately due and payabtc and interest shall accrue on all amounts owed by Client to Integrity at the rate of 10% 

per annum from thc date Client elects to suspend work until such amounts are paid in fiill. Checks should be made out to Integrity 

Develomnent Consultants, Inc., and mailed to 1865 Newark Road. Zanesville OH, 43701. 
5. Taxes - For any foreign (k, non-USA) engagement, Client shall be obligated to promptly pay when due all applicable taxes, 

assessments, customs. duties. surcharges, levies, license or fces or charges of any kind whatever, together with a n y  interest and any 

penalties, required by any local. regional or national government or govcmmental agency with respect to the Work. In the event that Client 
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fails to pay any such Taxes whcn due and Integrity is assessed and pays, or is obligated to pay any such Tax, Client shall promptly 

reimburse Integrity for all Taxcs paid by Integrity Iogether with all losscs and internal or external expenses Integrity incurs as a result of 

Client's failure or delay in paying such Taxes. all subjcct to an administrative charge of 5%. Interest will accrue at the rate of 1.5% per 

month until paid on all of Integrity's Tax Costs. As to tax incurrcd by Integrity in the pcrformance of Work in the USA, Intcgrity shall be 

responsiblc for the payment of such tax. This paragraph shall survive the termination of this Agreement. 

6. Independent Contractor Relationship - 'I'hc Parties agree that in the performance o f  the Work, Intcgrity is acting as an independent 

contractor to Client and neither party shall have the right to control the work of the other. In performing the Work, Integrity will be 

responsible for determining the means and rncthods of performancc. Integrity agrecs to regularly confer with Client as to Client's 

expectation for Integrity's performance hereundcr, as well as the time frames applicable for Integrity's pcrforrnance of the Work. To the 

extent Client has provided in advance any hcalth, safcty and environmcntal policies ofclient, same shall be attachcd to and bccome a part of 

the Agreemcni and Integrity agrees to abidc by same in its perfomancc of the Work. 

7. Standards of Care and Performance - Integrity will perform the Work in a workmanlike manner, consistcnt with the standards of care, 

skill and diligence customarily employed by those engaged in thc pcrformancc of similar scrvices. No othcr warranties, express or implied, 

shall pertain to Integrity and the pcrformance ofthc Work. This Agrcement is intended solely for the bcncfit of the Partics. and it is not their 

intention to confer any third-party rights upon any other person or cntity. No third party (i e., no party othcr than Client) shall have any right 

to rely on any of the Work or delivcrables performcd or created by Integrity pursuant to this Agreement. This paragraph shall survive the 

termination of this Agreerncnt. 

8. Insurance - lntcgrity shall maintain at its solc cost and expcnsc during the term of this engagement all appropriate insurance coverage 

(e.g., worker's compensation, general liability, automobile liability) as follows: . 
9. Limitation on Remedy - In no went shall Integrity be liable for any indirect, special, punitive or excmplary damages as a result of any 

alleged breach of contract or breach of duty. or action or failure to act, such damages being specifically disclaimed and waived by Client. 

This paragraph shall survive thc termination of this Agreement. 

10. Termination - Either Party shall have the right to terminate this Agreement by providing written noticc to the other Party hereto, and, 

unless otherwisc agreed, Integrity shall be obligatcd to perform to the date of termination and Client shall be obligated to pay all amounts 

due to Integrity hereunder up to thc date of termination. In the event of such termination by Client, all amounts owed by Client to Integrity 

shall become immediately due and payable, and intcrest shall accruc on all amounts owed by Client to Integrity at the rate of 8.0% per 

annum from the date Client elccts to terminate this Agrccment work until such amounts are paid in full. 

11. Ownership and Use o f  Work Product - To thc extent the Work results in the delivery by Integrity o f  tangible work products (e.&> 

written reports, drawings. etectronic data, etc.), upon completion of thc cngagcment and the payment by Client of all sums due to Integrity, 

Integrity agrccs to transfer thc ownership of such Work Product to Client 12. Confidentiality - Integrity agrccs to keep confidcntial any of 

Client's information which CIicnt dcsignatcs as confidcntial. Upon thc written request of Client, all of its Client Confidcntial Information 

shall be returned except that Integrity shall bc pcrmitted to maintain onc archival copy of such Client Confidcntial Information in its files, 

subject to its obligations hereundcr. The foregoing obligations of confidence shall not apply to any information which: (a) is or becomes 

available to (he public through no breach of the Agreement; (b) was prcviously known by Integrity without any obligation to hold it in 

confidence; (c) is received from a third party frcc to disclose such information without rcstriction; or (d) is independently dcveloped by 

Integrity without the use of any o f  the Client Confidential Information. 

13. Entire Agreement - The Agreement contains, and is intended as, a complcte statemcnt of all of the terms and agreements between the 

Parties with respect to the matters provided for hcrein. The Agreement may only be modified i n  writing signed by both pmies hereto. 

14. Disputes - 'I'hc Parties agrec that they will first seek resolution ofany dispute bctween the senior managcmcnt ofthe Partics. In the 

event that the Parties cannot rcach resolution of such dispute, each party shaIl have the right to seek legal recourse and the prevailing party 
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may be awarded such costs ond expenses (including reasonable attorney's fees 3nd expert witness fees) as were incurred by the prevailing 

party in such proceeding. 

15. Notices - Every notice, request, instruction or other communication to be given pursuant the Agreement shall be in writing and shall be 

deemed given when delivered personally, via email, or by facsimile transmission with a confirming copy also being sent via U S .  Mail 

(postage prepaid) to a Party at the location/address of that Party set forth on the Work Order (as same may be modified from time to time as 
such Party may have specified by notice given to the other Party), 

SCOPE OF WORK: 

1 Claim(s) review for governmental imposit ion invoices received f r o m  coal companies 

Or as needed per BREC management I 
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EL E C TR I C C 0 R P O  RAT IO N 

VENDOR NO DELIVER TO DATE OF ORDERIBUYER 
51 189 15-AUG-12 Frederick, Dana Leigh 
PAYMENT TERMS BUYER TELEPHONEIFAX 
IMMEDIATE 270-844-6139 888-514-31 78 
FREIGHT TERMS SHIP VIA 
DESTINATION PPD &ALLOWED BEST-WAY POSSIBLE ~ . ”  

Your Touchstone Energy’ Coopcrative 

VENDOR: L ROBERT KIMBALL 
615 WEST HIGHLAND AVENUE 
EBENSBURG,, PA 15931 

-- 
REVISED DATE/BUYER 

F O B  
DESTINATION PPD &ALLOWED 
VENDOR CONTACT/TELEPHONE 

Frederick, Dana Leigh 

0 -________I______ 

PURCHASE ORDER 

PURCHASE O R D ~  
21 3400 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

- 
BILL TO: 
201 Third Street 
Henderson.KY 42420 

-- 

Special Instructions: This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA FREDERICK@BIGRIVERS.COM 

PER WILLIAM STENGER PER SPEC HDQ-12-157 

A signed copy of the General Services Agreement (GSA) is on file at Big Rivers Electric Corporation and is hereby incorporated by reference 
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E L  E CT R I  C C O  R P O  R A T  IO N 

c 
Your Touchstone Energy< Cooperative 

VENDOR: L ROBERT KIMBALL 
615 WEST HIGHLAND AVENUE 
EBENSBURG,, PA 15931 

ITEM 

1 1  

2 1  

3 1  

4 1  

PART NUMBERIDESCRIPTION 

PROVIDE PHYSICAL INVENTORY MEASUREMENTS ON 
COLEMAN SOLID FUEL & LIMESTONE PILES 

DELIVER T0:ASHBY. DAVID J 

PROVIDE PHYSICAL INVENTORY MEASUREMENTS ON 
GREEN SOLID FUEL PILES 

DELIVER TO:ASHBY, DAVID J 

PROVIDE PHYSICAL INVENTORY MEASUREMENTS ON 
REID/HMP&L SOLID FUEL PILES 

DELIVER T0:ASHBY. DAVID J 

PROVIDE PHYSICAL INVENTORY MEASUREMENTS ON 
WILSON SOLID FUEL PILES 

DELIVER TO:ASHBY, DAVID .I 

DELIVERY DT 

09-AUG-12 

09-AUG-12 

09-AUG-12 

09-AUG-12 

21 3400 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

-- 
BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

14545 

13554 

10620 

11673 

Attac 

UNIT 

EACH 

EACH 

EACH 

EACH 

UNIT PRICE 
- 

$ 1.00 

$ 1 00 

$ 100 

$ 1.00 

EXTENSION 

$ 14,545.00 

$ 13.55400 

$ 11.673.00 

TOTAL $50,392.007 

Witness: Hil l ie  d. Kicher  

) 

) 

t 
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KPMG LLP 
1601 Market Street 
Philadelphia, PA 191032499 

Telephone +I2672567000 
Fax + I  2672567200 
Internet www us kprng corn 

September 29,201 0 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42419-0024 

Attention: William Denton, Chairman of the Board 

This letter (the Engagement Letter) confirms our understanding of our engagement to provide professional 
services to Big Rivers Electric Corporation (the Company). 

Objectives and Limitations of Services 

Audit Services 

We will issue written reports upon our audit of the Company's financial statements as set forth in 
Appendix 1. 

We have the responsibility to conduct and will conduct the audit of the financial statements in accordance 
with auditing standards generally accepted in the United States of America and the standards for financial 
audits contained in Governnzent Auditing Standards, issued by the Comptroller General of the United 
States, with the objective of expressing an opinion as to whether the presentation of the financial 
statements, taken as a whole, that have been prepared by management with the oversight of those charged 
with governance, conforms with 1J.S. generally accepted accounting principles. 

In conducting the audit, we will perform tests of the accounting records and such other procedures, as we 
consider necessary in the circumstances, to provide a reasonable basis for our opinion on the financial 
statements. We also will assess the accounting principles used and significant estimates made by 
management, and evaluate the overall financial statement presentation. 

Our audit of the financial statements is planned and performed to obtain reasonable, but not absolute, 
assurance about whether the financial statements are free of material misstatement, whether caused by error 
or fraud. Absolute assurance is not attainable because of the nature of audit evidence and the characteristics 
of fraud. Therefore, there is a risk that material errors, fraud (including fraud that may be an illegal act), 
and other illegal acts may exist and not be detected by an audit of financial statements performed in 
accordance with the auditing standards generally accepted in the IJnited States of America. Also, an audit 
is not designed to detect matters that are immaterial to the financial statements, and because the 
determination of abuse is subjective, Government Auditing Standards does not expect auditors to provide 
reasonable assurance of detecting abuse. 

Our reports will be addressed to the board of directors of the Company. We cannot provide assurance that 
an unqualified opinion will be rendered. Circumstances may arise in which it is necessary for us to modify 
our reports or withdraw from the engagement. 
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Big Rivers Electric Corporation 
September 29,20 10 
Page 2 

While our report may be sent to the Company electronically for your convenience, only the hard copy 
report is to be relied upon as our work product. 

Internal Control over Financial Reporting and Compliance and Other Matters 
In planning and performing our audit of the financial statements, we will consider the Company’s ipternal 
control over financial reporting as a basis for designing our audit procedures for the purpose of expressing 
an opinion on the financial statements and not to provide an opinion on the effectiveness of the Company’s 
internal control over financial reporting. In accordance with Government Auditing Standards, we are 
required to coinmunicate that the limited purpose of our consideration of internal control may not meet the 
needs of some users who require additional information about internal control. We’ can provide other 
services to provide you with additional information on internal control which we would be happy to discuss 
with you at your convenience. 

As part of obtaining reasonable assurance about whether the financial statements are free of material 
misstatement, we will perform tests of the Company’s compliance with certain provisions of laws, 
regulations, contracts and grant agreements, violations of which could have a direct and material effect on 
the financial statements. However, our objective is  not to provide an opinion on compliance with such 
provisions. 

In accordance with Goveriment Auditing Standards, we will prepare a written report, Report on Internal 
Control Over Financial Reporting and Conlpliance und Other Matters Based on an Audit of Financial 
Statenients Performed in Accordance With Government Auditing Standards (GAGAS report), on our 
consideration of internal control over financial reporting and tests of compliance made as part of our audit 
of the financial statements. While the objective of our audit of the finawial statements is not to report on 
the Company’s internal control over financial reporting and we are not obligated to search for material 
weaknesses or significant deficiencies as part of our audit of the financial statements, this report will 
include any material weaknesses and significant deficiencies to the extent they come to our attention. A 
material weakness is a deficiency, or combination of deficiencies, in internal control, such that there is a 
reasonable possibility that a material misstatement of the financial statements will nat be prevented or 
detected and corrected on a timely basis. A significant deficiency is a deficiency, or a combination of 
deficiencies, in internal control that is less severe than a material weakness, yet important enough to merit 
attention by those charged with governance. This report will also include illegal acts and fraud, unless 
clearly inconsequential, and material violations of provisions of conbacts and grant agreements and abuse. 
It will indicate that it is intended solely for the information and use of the board of directors and 
management of the Company and federal awarding agencies and pass-through entities and that it is not 
intended to be and should not be used by anyone other than these specified parties. 

In accordance with Government Auditing Standards, we will also issue a management letter to 
communicate violations of provisions of contracts or grant agreements or abuse that have an effect on the 
financial statements that is less than material but more than inconsequential that come to our attention. 

In accordance with Goveminent Auditing Smndards, we are also required in certain circumstances to report 
fraud or illegal acts directly to parties outside the auditee. 
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Big Rivers Electric Corporation 
September 29,201 0 
Page 3 

Offering Docicrtlents 
Should the Company wish to include or incorporate by reference these financial statements and our audit 
report(s) thereon into an offering of exempt securities, prior to our consenting to include or incorporate by 
reference our report(s) on such financial statements, we would consider our consent to the inclusion of our 
report and the terms thereof at that time. We wili be required to perform procedures as required by the 
standards of the American Institute of Certified Public Accountants, including, but not limited to, reading 
other information incorporated by reference in the offering document and performing subsequent event 
procedures. Our reading of the other information included or incorporated by reference in the offering 
document will consider whether such information, or the manner of its presentation, is materially 
inconsistent with information, or the manner of its presentation, appearing in the financial statements. 
However, we will not perform procedures to carroborate such other information (including fonvard- 

. looking statements). The specific terms of our future services with respect to future offering documents 
will be determined at the time the services are to be performed. 

Should the Company wish to include or incorporate by reference these financial statements and our audit 
report(s) thereon into an offering of exempt securities without obtaining our consent to include or 
incorporate by reference our report(s) on such financial statements, and we are not otherwise associated 
with the offering document, then the Company agrees to include the following language in the offering 
document: 

“KPMG LLP, our independent auditor, has not been engaged to perform and has not performed, 
since the date of its report included herein, any procedures on the financial statements addressed in 
that report. KPMG LLP also has not performed any procedures relating to this official statement.” 

Our Responsibility to Communicate with the Board of Directors 

We will report to the board of directors, in writing, the following matters: 

0 Corrected misstatements arising from the audit that could, in our judgment, either individually or in 
aggregate, have a significant effect on the Company’s financial reporting process. In this context, 
corrected misstatements are proposed corrections of the financial statements that were recorded by 
management and, in our judgment, may not have been detected except through the auditing 
procedures performed. 

IJncorrected misstatements aggregated during the current engagement and pertaining to the latest 
period presented that were determined by management to be immaterial, both individually and in 
aggregate. 

Any disagreements with management or other significant difficulties encountered in performance of 
our audit. 

0 Other matters required to be communicated by auditing standards generally accepted in the United 
States of America. 

We will also read minutes, if any, of the board directors meetings for consistency with our understanding of 
the communications made to the board of directors and determine that the board of directors has received 
copies of all material written communications between ourselves and management. We will also determine 
that the board of directors has been informed of i) the initial selection of, or the reasons for any change in, 

0 
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Big Rivers Electric Corporation 
September 29, 20 10 
Page 4 

significant accounting policies or their application during the period under audit, ii) the methods used by 
management to account for significant unusual transactions, and iii) the effect of significant accounting 
policies in controversial or emerging areas for which there is a lack of authoritative guidance or consensus. 

If, in performance of our audit procedures, circumstances arise which make it necessary to modify our 
report or withdraw from the engagement, we will communicate to the board of directors our reasons for 
modification or withdrawal. 

Management Responsibilities 

The management of the Company is responsible for the fair presentation, in accordance with U.S. generally 
accepted accounting principles, of the financial statements and all representations contained therein. 
Management also is responsible for identifying and ensuring that the Company complies with laws, 
regulations, contracts, and grant agreements applicable to its activities, and far informing us of any known 
material violations of such laws and regulations and provisions of contracts and grant agreements. 
Management also is responsible for preventing and detecting fraud, including the design and 
implementation of programs and controls to prevent and detect fraud, for adopting sound accounting 
policies, and for establishing and maintaining effective internal cantrols and procedures for financial 
reporting to maintain the reliability of the financial statements and to provide reasonable assurance against 
the possibility of misstatements that are material to the financial statements. Management is also 
responsible for informing us, of which it has knowledge, of all material weaknesses and significant 
deficiencies in the design or operation of such controls. The audit of the financial statements does not 
relieve management or those charged with governance of their responsibilities. 

Management of the Company also agrees that all records, documentation, and information we request in 
connection with our audit will be made available to us, that all material information will be disclosed to us, 
and that we will have the full cooperation of the Company's personnel. As required by the auditing 
standards generally accepted in the United States of America, we will make specific inquiries of 
management about the representations embodied in the financial statements and the effectiveness of 
internal control, and obtain a representation letter from management about these matters. The responses to 
our inquiries, the written representations, and the results of audit tests, among other things, comprise the 
evidential matter we will rely upon in forming an opinion on the financial statements. 

In accordance with Government Auditing Standards, as part of our planning of the audit we will evaluate 
whether the Company has taken appropriate corrective action to address findings and recommendations 
from previous engagements that could have a material effect on the financial statements. To assist us, 
management agrees to identify previous audits, attestation engagements, or other studies that relate to the 
objectives of the audit, including whether related recommendations have been implemented, prior to 
October 3 1'' of each respective year under audit. 

Management is responsible for adjusting the financial statements to correct material misstatements and for 
affirming to us in the representation letter that the effects of any uncorrected misstatements aggregated by 
us during the current engagement and pertaining to the latest period presented are immaterial, both 
individually and in the aggregate, to the financial statements being reported upon taken as a whole. 
Because of the importance of management's representations to the effective performance of our services, 
the Company will release KPMG LLP (KPMG) and its personnel from any claims, liabilities, costs and 
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expenses relating to our services under this letter attributable to any misrepresentations in the 
representation letter referred to above. 

Management is also responsible for providing us with written responses in accordance with Government 
Auditing Standards to the findings included in the GAGAS report within 30 days of being provided with 
draft findings. If such information is not provided on a timely basis prior to release of the report, the 
GAGAS report will indicate the status of management’s responses. 

Management is responsible for the distribution of the reports issued by KPMG. 

Dispute Resolution 

Any dispute or claim arising out of or relating to this Engagement Letter or the services provided 
hereunder, or any other audit or attest services provided by or on behalf of KPMG or any of its 
subcontractors or agents to the Company or at its request, shall be submitted first to non-binding mediation 
(unless either party elects to forego mediation by initiating a written request for arbitration) and if 
mediation is not successful within 90 days after the issuance by one of the parties of a request for mediation 
then to binding arbitration in accordance with the Rules for Non-Administered Arbitration of the 
International Institute for Canflict Prevention and Resolution then in effect (“CPR Arbitration Rules”). Any 
issue concerning the extent to which any dispute is subject to arbitration, or any dispute concerning the 
applicability, intevretation, or enforceability of these dispute resolution procedures, including any 
contention that all or part of these procedures is invalid or unenforceable, shall be governed by the Federal 
Arbitration Act and resolved by the arbitrators. By operation of this provision, the parties agree to forego 
litigation over such disputes in any court of competent jurisdiction. 

Mediation, if selected, may take place at a location to be designated by the parties using Mediation 
Procedures of the International lnstitute for Conflict Prevention and Resolution, with the exception of 
paragraph 2 (Selecting the Mediator). Arbitration shall take place in New York, New York. The arbitration 
panel shall have no power to award nonmonetary or equitable relief of any sort except as provided in CPR 
Rule 13 (Interim Measures of Protection). Damages that are inconsistent with any applicable agreement 
between the parties, that are punitive in nature, or that are not measured by the prevailing party’s actual 
damages shall be unavailable in arbitration or any other forum. In no event, even if any other portion of 
these provisions is held to be invalid or unenforceable, shall the arbitration panel have power to make an 
award or impose a remedy that could not be made or imposed by a caurt deciding the matter in the same 
jurisdiction. 

Either party may seek to enforce any written agreement reached by the parties during mediation, or to 
confirm and enforce any final award entered in arbitration, in any court of competent jurisdiction. 
Notwithstanding the agreement to such procedures, either party may seek equitable relief to enforce its 
rights in any court of competent jurisdiction. 

Other Matters 

This letter shall serve as the Company’s authorization for the use of e-mail and other electronic methods to 
transmit and receive information, including confidential information, between KPMG and the Company 
and between KPMG and outside specialists or other entities engaged by either KPMG or the Company. The 
Company acknowledges that e-mail travels over the public Internet, which is not a secure means of 
communication and, thus, confidentiality of the transmitted information could be compromised through no 
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fault of KPMG. KPMG will employ conimercially reasonable efforts and take appropriate precautions to 
protect the privacy and confidentiality of transmitted information. 

Further, for purposes of the services described in this letter only, the Company hereby grants to KPMG a 
limited, revocable, non-exclusive, non-transferable, paid up and royalty-free license, without right of 
sublicense, to use all names, logos, trademarks and service marks of the Company solely for presentations 
or reports to the Company or for internal KPMG presentations and intranet sites. 

KPMG is a limited liability partnership comprising both certified public accountants and certain principals 
who are not licensed as certified public accountants, Such principals may participate in the engagements to 
provide the services described in this letter. 

KPMG-controlled entities and KPMG member firms located outside the United States operating under our 
supervision may also participate in providing the services described in this letter, and KPMG uses 
administrative services operating at our direction, including third parties inside and outside the U.S., that 
may access your information to perform administrative and clerical procedures. 

The Company agrees to provide prompt notification if the Company or any of its subsidiaries currently are 
or become subject to the laws of a foreign jurisdiction that require regulation of any securities issued by the 
Company or such subsidiary. 

The work papers for this engagement are the property of KPMG. Pursuant to Governnient Auditing 
Standards, we are required to make certain work papers available in a full and timely manner to Regulators 
upon request for their reviews of audit quality and for use by their auditors. In addition, we may be 
requested to make certain work papers available to Regulators pursuant to authority provided by law or 
regulation. Access to the requested work papers will be provided under supervision of KPMG personnel. 
Furthermore, upon request, we may provide photocopies of selected work papers to Regulators. Such 
Regulators may intend, or decide, to distribute the photocopies or information contained therein to others, 
including other government agencies. 

In the event KPMG is requested pursuant to subpoena or other legal process to produce its documents 
and/or testimony relating to this engagement for the Company in judicial or administrative proceedings to 
which KPMG is not a party, the Company shall reimburse KPMG at standard billing rates for its 
professional time and expenses, including reasonable attorney’s fees, incurred in responding to such 
requests. 

Oih er Governmerii A uditing Siutzdards Maiiers 

As required by Government Auditing Standards, we have attached a copy of KPMG’s most recent peer 
review report. 

Additional Reports and Fees for Services 

Appendix I to this letter lists the additional reports we will issue as part of this engagement and our fees for 
professional services to be performed per this letter. 

In addition, fees for any special audit-related projects, such as research and/or consultation on special 
business or financial issues, will be billed separately from the audit fees for professional services set forth 
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in Appendix I at the rates presented in Appendix 11 and may be subject to written arrangements 
supplemental to those in this letter. 

* * * * * * *  
Our engagement herein is for the provision of annual audit services for the financial statements and other 
related reports for the periods described in Appendix I, and it is understood that such services are provided 
as a single engagement. Pursuant to our arrangement as reflected in this letter we will provide the services 
set forth in Appendix I as a single engagement for each of the Company's subsequent fiscal years until 
either Management or we terminate this agreement, or mutually agree to the modification of its terms. The 
fees for each year through 2012 are disclosed in this letter and subsequent to 2012 will be annually subject 
to negotiation and approval by the board of directors. 

We shall be pleased to discuss this letter with you at any time. For your convenience in confirming these 
arrangements, we enclose a copy of this letter. Please sign and return it to us. 

Very truly yours, 

KPMG LLP 

Joseph P. Charles 
Partner 

cc: Mark Alan Bailey, President and Chief Execulive O'cer 
Charles William Blackburn, Senior Vice President of Financial and Energy Services and Chief 
Fiiiancial Ojyicer 
Mark Allen Hite, Vice President of Accounting 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 293 of 395 



Big Rivers Electric Corporation 
September 29. 20 10 
Page 8 

ACCEPTED: 

Chairnian ofthe Bo&d 

1 0 - 4 4  
Date 

ACKNOWLEDGED BY: 

a Mark Alan Bailey 
Chiej Exectilive O!~i'ice~ 
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Appendix I 

Fees for Services 

Based upon our discussions with and representations of management, our fees for services we will perform 
are estimated as follows: 

Audit of the financial statements of Big Rivers Electric 
Corporation as of and for the year ended December 3 1 , 201 0 $1 15,000 

Audit of the financial statements of Big Rivers Electric 
Corporation as of and for the years ended December 3 1,201 1 
and 2010. $1 15,000 

Audit of the financial statements of Big Rivers Electric 
Corporation as of and for the years ended December 3 I ,  20 I2 
and 201 1. $1 15,000 

Other Reports: 

Other reports that we will issue as part of this engagement for 20 10, 20 1 I ,  and 20 12 are as follows: 

Report 

Report on Conipliance and on Internal Control Over Financial 

Fee 
-_. - - ~  - - - ~ -  

Reporting Based on Audit of Financial Statements 
Performed in Accardance with Government Auditing 
Standards and based on 7 CFR Part 1773, Policy on Audits 
of RT JS Borrowers. 

Included in fees above 

RUS Management Letter Included in fees above 

The above estimates are based on the level of experience of the individuals who will perfarm the services. 
In addition, expenses are billed for reimbursement as incurred. Expenses for items such as travel, 
telephone, postage, and typing, printing, and reproduction of financial statements are estimated at 
approximately 15% of the above fees per year. Circumstances encountered during the performance of 
these services that warrant additional time or expense could cause us to be unable to deliver. them within 
the above estimates. We will endeavor to notify you of any such circumstances as they are assessed’ 

Where KPMG is reimbursed for expenses, it is KPMG’s policy to bill the Company the amount incurred at 
the time the good or service is purchased. If KPMG subsequently receives a volume rebate or other 
incentive payment from a vendor relating to such expenses, WMG does not credit such payment to the 
Company. Instead, KPMG applies such payments to reduce its overhead costs, which costs are taken into 
account in determining KPMG’s standard billing rates and certain transaction charges which may be 
charged to the Company, 
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Appendix I1 

Hourly Rates for Additional Services 

To the extent additional services are provided to Company outside the scope of this engagement letter, we 
will bill the Company at the hourly rates listed below. The nature and scope of any such work will be 
agreed to with management prior to beginning the additional services. In the event there are circumstances 
that arise related to additional services we will take all reasonable steps to notify management and the 
board of directors of the changes as soon as possible and if any resulting changes would be subject to a 
separate written arrangement between KPMG and the Company. 

1 Partner 1 $325 

Managing Director NIA 

Senior Manager $250 
___.___. --- 

Manager $200 

Senior Associate $1 50 

Associate LJ.: 
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PricewatemouseCoopers LLP 
400 Campus Drive 
P. 0. Box 988 
Florharn Park NJ 07932 
Telephone (973) 236 4000 
Facsimile (973) 236 5000 

System Review Report 

To the Partners of KPMG LLP 
and the AICPA Center for Public Company Audit Firms Peer Review Committee 

We have reviewed the system of quality control for the accounting and auditing practice of KPMG 
LLP (the Firm) applicable to non-SEC issuers in effect for the year ended March 31, 2008. Our 
peer review was conducted in accordance with the Standards for Performing and Reporting on 
Peer Reviews established by the Peer Review Board of the American Institute of Certified Public 
Accountants. The Firm is responsible for designing a system of quality control and complying 
with it to provide the Firm with reasonable assurance of performing and reporting in conformity 
with applicabie professional standards in all material respects. Our responsibility is to express an 
opinion on the design of the system of quality control and the Firm's compliance therewith based 
on our review. The nature, objectives, scope, limitations of, and the procedures performed in a 
System Review are described in the standards at _~.aicria.oru/prummarv. 

As required by the standards, engagements selected for review included engagements performed 
under the Government Audifing Standards, audits of employee benefit plans, and an audit 
performed under FDICIA. 

In our opinion, the system of quality control for the accounting and auditing practice applicable to 
non-SEC issuers of KPMG LLP in effect for the year ended March 31, 2008, has been suitably 
designed and complied with to provide the Firm with reasonable assurance of performing and 
reporting in conformity with applicable professional standards in all material respects. Firms can 
receive a rating of pass, pass witb deficiency(ies) or fail. KPMG LLP has received a peer review 
rating of pass. 

December 2,2.008 
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Peer Review Program 

December 19,2008 

Timothy P. Flynn, CPA 
KPMG LLP 
757 Third Avenue, 9* Floor 
New York, NY 100 1 7-20 13 

Dear Mr: FIynn: 

It is my pleasure to notify you that on December 17, 2008, the Center for Public 
Company Audit Firms Peer Review Committee accepted the report an the most recent 
system review of your firm. The due date for your next review is Sgtember  30, 201 1. 
This is the date by which all review documents should be completed and submitted to the 
administering entity. 

As you know, the report had a peer review rating of pass. ‘11e Committee asked me to 
convey its congratulations to the firm. 

Robert Rohweder, Chair 
CPCAF Peer Review Committee 

cc: Betty Jo Charles, CPA 

Firm Number: 100541 28 Review Number: 264505 

American Institute of Certified Public Accountants 
220 Leigh Farm Road, Durham, NC 27707-8110 (919) 402-4502 (919) 402-4500 0 fax (919) 419-4713 * vJww.aicpa.org 

IS0 Certified 
N 0 

5 
5 

? = 
f 
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September 28,2010 

PRIVATE 

‘KPMG LLP 
Suite 2600 
400 West Market  Street 
Louisville, KY 40202 ‘ c “\ I ,- 

Telephone +1 502 587 0535 
Fax +1 5028490840 
Internet www.us.kpmg.com 

Mr. Mark Hite 
Vice President of Accounting 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 424 19-0024 

Dear Mark: 

We are pleased you have engaged KPMG LLP (“KPMG”) to provide tax compliance and tax 
consulting services for Big Rivers Electric Corporation (“Big Rivers”). This letter confirms the 
scope and related terms of your engagement of KPMG. 

I. Tax Compliance Services 

We will perform the following services: 

1,  We will prepare federal, state, and local corporate tax returns and supporting schedules for 
Big Rivers’ 2010, 201 1, and 2012 tax years. Our records indicate that we should prepare the 
following returns for each tax year: 

Federal 
Arizona 
California 
Indiana 
Georgia 
Kentucky 
Maryland 
Minnesota 
North Carolina 
Texas 
Texas 

Form 1120 
Form 120 
Form 100 
Form IT-20 
Form 600 
Form 720 
Form 500 
Form M4 

Form 05-158 (if required) 
Form 05-102 (if required) 

Form CD-405 

2. We will determine the corporation’s quarterly estimated tax payments for the 201 1,2012, 
and 20 13 tax years. 
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Mr. Mark Hire 
Rig Rivers Electric Corporation 
September 28,2010 

This engagement letter i s  also intended to apply to preliminary engagement planning activities 
related to the tax returns specified above for the immediately succeeding tax year. 

If we do not receive all of the requested information by February 15,201 I and you have returned 
to us a signed copy of this letter, we will automatically prepare, for your filing, a request for 
extension of time to file the applicable returns. 

We will prepare these returns from the information you submit. We will not audit or 
independently verify the data you submit. However, we may ask for clarification of some of the 
information. Our engagement cannot be relied on to uncover errors, omissions, or irregularities, 
should any exist in the underlying information incorporated in the tax returns. However, we will 
inform you of any such matters that come to our attention. Because management has ultimate 
responsibility for the tax returns, please have the appropriate corporate officials review the 
returns before an officer signs and files the returns. 

Please note that if Big Rivers had a taxable presence (e.g., an employee within the jurisdiction or 
any tangible property owned or rented within the jurisdiction) in a jurisdiction not listed above, it 
may be subject to income or franchise tax in that jurisdiction, depending upon the particular 
facts. It is Big Rivers’ obligation to notify KPMG if assistance is needed to determine whether 
Big Rivers is liable for income or franchise tax or has a filing requirement in any jurisdiction not 
listed above. 

All returns are subject to examination by the taxing authorities. In the event of an examination, 
Big Rivers may be requested to produce documents, records, or other evidence to substantiate 
the items of income and deduction shown on the tax returns. In preparing your returns, we rely 
on your representations that you understand and have complied with applicable documentation 
requirements for Big Rivers’ income, expenses, deductions, and credits. If an examination 
occurs, and if you and we agree to have KPMG assist or represent Big Rivers in the 
examination, any such additional services and the fee therefore would be set forth in a separate 
engagement letter. 

Tax Return Standards 

KPMG applies elevated standards in preparing tax returns. In this regard, if a return position 
relates to a transaction that is a “principal purpose transaction” or a transaction that the IRS or a 
state tax authority has identified as a “listed transaction,” we must arrive at a “should” 
confidence level (ie., approximately a 70 percent or greater likelihood of success if challenged 
by a tax authority) with respect to the position. If the position does not relate to a federal or state 
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“listed transaction” or a “principal purpose transaction, ” we must be able to determine that (1) 
there is “substantial authority” for an undisclosed return position @e., the weight of authorities 
in support of a position is substantial in relation to the weight of authorities in opposition to the 
position) and (2) a disclosed return position has at least a “realistic possibility” of being 
sustained on its merits (i.e., approximately a one-in-three or greater likelihood of success if 
challenged by a tax authority). Stricter minimum tax return preparation standards will be 
applied to “Tax Shelters“ (as defined in IRC §6662(d)(2)(C)(ii)). The laws of some states (e.g., 
California and New York) also may impose more stringent return preparation standards for state 
tax returns. In determining whether a return position meets the appropriate standard, we will not 
take into account the possibility that a tax return will not be audited, that an issue will not be 
raised on audit, or that an issue will be settled. We will inform you as soon as possible if, during 
our preparation, we determine circumstances exist that prevent us from completing the tax return 
under these standards. We will not render any advice with respect to a federal or state “listed 
transaction” or any transaction that is substantially similar to a federal or state “listed 
transaction. ” 

Electronic Filing 

KPMG will electronically file the returns we prepare for you that are subject to tax authority 
mandates. The filing instructions that KPMG provides to you will indicate the returns that 
KPMG has electronically filed on your behalf, if any, and will provide instructions and filing 
copies for your paper filing of the returns that were not electronically filed. 

11. Tax Consultinv Services 

This engagement letter also covers tax consulting matters that may arise for which you seek our 
advice, both written and oral, and that are not the subject of a separate engagement letter. We 
will apply the elevated standards described in the “Tax Return Standards” section of this letter 
with respect to any such advice which would cause KPMG to be considered a tax return preparer 
under Treasury Regulation $301.7701-15. KPMG will not render any advice with respect to a 
federal or state “listed transaction” or any transaction that is substantially similar to a federal or 
state “listed transaction.” 

If matters exceed the scope of this engagement letter, we will issue a separate engagement letter 
or clarifying addendum to confirm the scope and related terms. Furthermore, a separate 
engagement letter will be issued for each discrete tax consulting project not specified in this 
engagement letter (e.g., transfer pricing study, corporate acquisition or disposition, etc.) and for 
tax controversy representation. 
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When, in the course of providing general tax consulting services, it is determined that the service 
would exceed the scope of this letter, preliminary engagement planning activities undertaken 
prior to the issuance of a separate engagement letter for the discrete tax consulting project are 
intended to be covered by this engagement letter. 

To be of greatest assistance to Big Rivers, we should be advised in advance of proposed 
transactions. 

We do not anticipate that the written tax advice provided under this engagement letter will be a 
Covered Opinion as defined in 510.35 of Circular 230 (“Covered Opinion”). Therefore, all the 
written tax advice provided under this engagement letter will contain the following legend: 

ANY TAX ADVICE IN T€€IS COMMUNICATION IS NOT INTENDED OR 
WRITTEN BY KPMG TO BE USED, AND CANNOT BE USED, BY A CLIENT OR 
ANY OTHER PERSON OR ENTITY FOR THE PURPOSE OF (i) AVOIDING 
PENAL,TIES THAT MAY BE IMPOSED ON ANY TAXPAYER OR (ii) 
PROMOTING, MARKETING OR RECOMMENDING TO ANOTHER PARTY ANY 
MATTERS ADDRESSED HEREIN. 

However, if our services will rise to the level of a Covered Opinion, we will issue a separate 
engagement letter for the issuance of a Covered Opinion. 

- Fees 

I. Tax Compliance Services 

Our fee for tax compliance services will be the lesser of: 

0 actual time incurred to complete the work at the hourly rates for the individuals involved in 
providing the services summarized in the table below; or 

0 $26,700 per year for each of the three taxable years. 
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Professional 
Partner 

In addition, to the extent that KPMG prepares tax returns for any state or local jurisdiction not 
listed above, the fee limit will be increased by $1,000 per return. 

Hourly Rate 
$325 

Managing Director 
Senior Manager 

Senior Tax Associate 
Manager 

$2 75 
$250 
$200 
$150 

I Tax Associate I$125 I 

Progress bill to be mailed on 
January 31, 2011 
March 31, 2011 
June 30, 2011 
August 31. 2011 

In addition, we will bill you for our out-of-pocket expenses (e.g., travel, lodging, meals, etc.), 
which should not exceed 15 percent of total estimated fees. 

Amount to be billed 
$5,000 
$5,000 
$7,500 
$7.500 

We will endeavor to notify you if we encounter any circumstances that warrant additional time 
or expense. If such matters exceed the scope of this engagement letter, we will issue an 
addendum or separate engagement letters to confirm the scope and related terms of any 
additional engagements. 

Progress bill to be mailed on 
January 31,2012 
March 30,2012 
June 29.2012 

Our fees for tax compliance services for the 2010 tax year will be progress billed as follows: 

Amount to be billed 
$5,000 
$5,000 
8 7.500 

December 30, 2011 1 Balance due I 
Our fees for tax compliance services for the 20 1 1 tax year will be progress billed as follows: 

I August 31. 2012 I $7.500 I 
I December 31, 2012 I Balance due I 
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Progress bill to be mailed on 
January 31,2013 
March 29. 2013 

Our fees for tax compliance services for the 2012 tax year will be progress billed as follows: 

Amount to be billed 
$5,000 
$5.000 

August 30, 2013 
December 31, 2013 

June 28.2013 I$7.500 I 
$7,500 
Balance due 

Professional 
Partner 
Managing Director 
Senior ManaPer 

XI. Tax Consultinp Services 

Hourly Rate 
$3 75 
$325 
$300 

Our fees for any tax consulting services under this engagement will be based on the actual time 
incurred to complete the work at the hourly rates for the individuals involved in providing the 
services summarized in the table below. 

Manager 
Senior T m  Associate 
Tax Associate 

$250 
$I 75 
$150 

In addition, we will bill you for our out-of-pocket expenses (e.g., travel, lodging, meals, etc.), 
which should not exceed 15% of the total estimated fees. 

Our fees for tax consulting services will be billed as incurred. 

Consent to Disclose and Use Tax Return Information 

Federal law prohibits our disclosing, without your consent, your tax return information to third 
parties (such as one or more KPMG International Member Firms or to KPMG LLP’s India-based 
returns processing center, the “Q-Center”) or our use of that information for purposes other than 
the preparation of your return. In executing this engagement letter, you authorize KPMG LLP to 
disclose your tax return information to the Q-Center or such other third party service providers 
as you may request or as may be required for purposes of completing the services under this 
engagement letter (including, but not limited to, the processing of your return). Your consent 
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will be valid until such time as we have completed the services described in, and any services 
that are ancillary to, those described in this engagement letter. 

* * * 

The attached Standard Terms and Conditions for Advisory and Tax Services (“Standard Terms 
and Conditions”) are made a part of this engagement letter. 

The following modifications to the Standard Terms and Conditions are agreed to by the parties 
and made a part of this letter: 

Para. 6 (Limitation on Damages): The first sentence herein is amended and restated as 
follows: “Except for the respective indemnification obligations of Client and KPMG set forth 
herein, the liability of the Client Parties and the KPMG Parties to one another, on account of any 
actions, damages, claims, liabilities, costs, expenses or losses (collectively, ccDamagesyy) in any 
way arising out of or relating to the services performed under the Engagement Letter shall be 
limited to the amount of fees paid or owing to KPMG under the Engagement Letter for the 
applicable calendar year in which such Damages were suffered or incurred.” 

Please sign the enclosed copy of this letter to confirm our agreement and return it to us as soon 
as possible so that we may begin work on this engagement. 

Unless otherwise terminated, modified, or superseded in writing, this engagement letter is 
intended to end three months from the end of the term of this letter. In addition, effective as of 
the date of signing, this engagement letter supersedes any and all previously issued engagement 
letters pertaining to the services described above. 
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If you have any questions, please do not hesitate to call me at (502) 562-5665. 

Very truly yours, 

KPMG LLP 

d c h a e l  C. Wade 
Tax Managing Director 

Enclosures: 
Standard Terms and Conditions for Advisory and Tax Services (as modified) 

ROTJTINGIREVIEW INSTRUCTIONS 
cc: Joe Charles, Lead Engagement Partner - KPMG (Philadephia) 

Steve Rathjen, Audit Concurring Review Partner .- KPMG (Kansas City) 
Mike Comer, Lead Tax Partner - KPMG (Cincinnati) 
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KPMG LLP 
Standard Terms and Conditions for Advisory and Tax Services 

1. Services; Client Responsibilities. 

(a) References herein to Client shall‘refer to the addressee of the 
Proposal or Engagement Letter to which these Standard Terms 
and Conditions are attached or incorporated (the “Engagement 
Letter”) and references herein to KPMG shall refer to KPMG 
LLP, a Delaware registered limited liability partnership and the 
United States member firm of KPMG International Cooperative 
(KPMG International), a Swiss entity. Client, its parent company 
and their affiliates, and their respective directors, officers, 
employees, and agents are collectively referred to herein as the 
“Client Parties.” KPMG, any member firm of KPMG 
International referred to in Paragraph 15(a) below, and their 
affiliates, and their respective partners, principals, employees, 
and agents are collectively referred to herein as the “KPMG 
Parties.” 

(b) It is understood and agreed that KPMG’s services may include 
advice and recommendations; but all decisions in connection 
with the implementation of such advice and recommendations 
shall be the responsibility of, and made by, Client. KPMG will 
not perform management functions or make management 
decisions for Client. 

(c) If KPMG audits the financial statements of Client or provides 
any other attestation services to Client, the rules of the American 
Institute of Certified Public Accountants (“AICPA”) require 
Client to agree to the following provisions of this Paragraph l(c). 
In connection with KPMG’s provision of services under the 
Engagement Letter, Client agrees that Client, and not KPMG, 
shall perform the following fhctions: (i) make all management 
decisions and perform all management functions; (ii) designate 
an individual who possesses suitable skill, knowledge and 
experience, preferably within senior management, to oversee 
such services, and to evaluate the adequacy and results of such 
services; (iii) accept responsibility for the results of such 
services; and (iv) establish and maintain internal controls over 
the processes with which such services are concerned, including 
monitoring on-going activities. 

(d) Subsequent to the completion of this engagement, KPMG will 
not update its advice, recommendations or work product for 
changes or modifications to the law and regulations, or to the 
judicial and administrative interpretations thereof, or for 
subsequent events or transactions, unless Client separately 
engages KPMG to do so in writing after such changes or 
modifications, interpretations, events or transactions. 

Tax on Services. All fees, charges and other amounts payable to 
KPMG under the Engagement Letter do not include any sales, 
use, excise, value added or other applicable taxes, tariffs or 
duties, payment of which shall be Client’s sole responsibility, 
excluding any applicable taxes based on KPMG’s net income or 
taxes arising from the employment or independent contractor 
relationship between KPMG and its personnel. 

2. 

3. Termination. Either party may terminate the Engagement Letter 
at any time by giving written notice to the other party not less 
than 30 calendar days before the effective date of termination. 

4. Ownership and Use of Deliverables. 

(a) KPMG has created, acquired, owns or otherwise has rights in, 
and may, in connection with the performance of services under 
the Engagement Letter, use, provide, modify, create, acquire or 
otherwise obtain rights in, (i) concepts, ideas, methods, 
methodologies, procedures, processes, know-how, techniques, 
models, templates and software and (ii) the general elements of 
style, design, art work and graphics and content of general 
applicability included in KPMG’s Deliverables (as defined 
below) or work product not specific to Client or the services 
under the engagement letter (collectively, the “KPMG 
Property”). KPMG retains all ownership and use rights in the 
KPMG Property. Client shall acquire no rights or interest in the 
KPMG Property, except as expressly provided in the next 
paragraph. KPMG acknowledges that KPMG Property shall not 
include any of Client’s confidential information or tangible or 
intangible property, and KPMG shall have no ownership rights in 
such property. 

(b) Except for KPMG Property, and upon full and final payment to 
KPMG under the Engagement Letter, the tangible items specified 
as deliverables or work product in the Engagement Letter 
including any intellectual property rights appurtenant thereto (the 
“Deliverables”) will become the property of Client. If any 
KPMG Property is contained in any of the Deliverables, KPMG 
hereby grants Client a royalty-free, paid-up, non-exclusive, 
perpetual license to use such KPMG Property in connection with 
Client’s use of the Deliverables. Client acknowledges and agrees 
that KPMG shall have the right to retain for its files copies of 
each of the Deliverables. 

(c) Client acknowledges and agrees that any advice, 
recommendations, information, Deliverables or other work 
product provided to Client by KPMG in connection with the 
services under the Engagement Letter is intended for Client’s 
sole benefit and KPMG does not authorize any other party to rely 
upon such advice, recommendations, information, Deliverables 
or other work product and any such reliance shall be at such 
party’s sole risk. Client agrees that if it makes such advice, 
recommendations, information or work product available to any 
third party other than as expressly permitted by the Engagement 
Letter the provisions of Paragraph 8(b) shall apply unless Client 
provides the written notice to the third party in substantially the 
form of Appendix A hereto (the “Notice”), which Notice shall be 
acknowledged in writing by such third party and returned to 
Client. Upon request, Client shall provide KPMG with a copy of 
the foregoing Notice and acknowledgement and any notice and 
acknowledgement sent to Client by such third party as 
contemplated by the Notice. Client may only make a Deliverable 
bearing the “ K P M G  name or logo available to a third party in its 
entirety. Notwithstanding the foregoing, (i) in the event of a 
disclosure made by Client that is required by law, that is made to 
a regulatory authority having jurisdiction over Client or that is 
made pursuant to Paragraph 18(a) below, no acknowledgement 
of the Notice shall be required and (ii) no Notice or 
acknowledgement shall be required with respect to disclosures 
expressly authorized by the Engagement Letter. 
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5 “  

6 .  

7. 

(a) 

Warranties. KPMG’s services under the Engagement Letter are 
subject to and will be performed in accordance with AICPA and 
other professional standards applicable to the services provided 
by KPMG under the Engagement Letter and in accordance with 
the terms thereof. KPMG disclaims all other warranties, either 
express or implied. 

Limitation on Damages. Except for the respective 
indemnification obligations of Client and KPMG set forth herein, 
the liability of the Client Parties and the KPMG Parties to one 
another, on account of any actions, damages, claims, liabilities, 
costs, expenses or losses in any way arising out of or relating to 
the services performed under the Engagement Letter shall be 
limited to the amount of fees paid or owing to KPMG under the 
Engagement Letter. In no event shall any of the Client Parties or 
any of the KPMG Parties be liable for consequential, special, 
indirect, incidental, punitive or exemplary damages, costs, 
expenses, or losses (including, without limitation, lost profits and 
opportunity costs). The provisions of this Paragraph shall apply 
regardless of the form of action, damage, claim, liability, cost, 
expense, or loss asserted, whether in contract, statute, tort 
(including but not limited to negligence) or otherwise. 

Infringement. 

KPMG hereby agrees to indemnify, hold harmless and defend the 
Client Parties from and against any and all claims, liabilities, 
losses, expenses (including reasonable attorneys’ fees), fines, 
penalties, taxes or damages (collectively ”L,iabilities”) asserted 
by a third party against Client to the extent such Liabilities result 
from the infringement by the Deliverables (including any KPMG 
Property contained therein) of such third party’s patents issued as 
of the date of the Engagement Letter, trade secrets, trademarks or 
copyrights. The preceding indemnification shall not apply to any 
infringement to the extent arising out of (i) use of the 
Deliverables other than in accordance with applicable 
documentation or instructions supplied by KPMG or other than 
for Client’s internal business purposes; (ii) any alteration, 
modification or revision of the Deliverables not expressly agreed 
to in writing by KPMG; or (iii) the combination of the 
Deliverables with materials not supplied or approved by KPMG. 

(b) In case any of the Deliverables (including any KPMG Property 
contained therein) or any portion thereof is held, or in KPMG’s 
reasonable opinion is likely to be held, to constitute 
infringement, KPMG may, within a reasonable time, at its option 
either: (i) secure for Client the right to continue the use of such 
infringing item; or (ii) replace, at KPMG’s sole expense, such 
item with a substantially equivalent non-infringing item or 
modify such item so that it becomes non-infringing. In the event 
KPMG is, in its reasonable discretion, unable to perform either of 
the options described in clauses (i) or (ii) above, Client shall 
return the allegedly infringing item to KPMG, and KPMG’s sole 
liability shall be to refund to Client the amount paid to KPMG 
for such item; provided that the foregoing shall not be construed 
to limit KPMG’s indemnification obligation set forth in 
Paragraph 7(a) above. 

(c) The provisions of this Paragraph 7 state KPMG’s entire liability 
and Client’s sole and exclusive remedy with respect to any 
infringement or claim of  infringement. 

8. Indemnification. 

:a) KPMG agrees to indemnify, hold harmless and defend the Client 
Parties from and against any and all Liabilities for physical injury 
to, or illness or death of, any person regardless of status, and 
damage to or destruction of any tangible property, which any of 
the Client Parties may sustain or incur, to the extent such 
Liabilities result from the negligence or willful misconduct of the 
KPMG Parties. Client agrees to indemnify, hold harmless and 
defend the KPMG Parties from and against any and all Liabilities 
for physical injury to, or illness or death of, any person 
regardless of status, and damage to or destruction of any tangible 
property, which any of the KPMG Parties may sustain or incur, 
to the extent such Liabilities result from the negligence or willful 
misconduct of the Client Parties. 

(b) In accordance with Paragraph 4(c). Client agrees to indemnifv, 
defend and hold harmless ihe K’PMG Parties from and against 
any and all Liabilities incurred or suffered by or asserted against 
any of the KPMG Parties in connection with a third party claim 
to the extent resulting from such party’s reliance upon KPMG’s 
advice, recommendations, information or work product as a 
result of Client’s disclosure of such advice, recommendations, 
information or work product without adhering to the notice 
requirements of Paragraph 4(c) above. The foregoing 
indemnification obligation shall apply regardless of whether the 
third party claim alleges a breach of contract, violation of statute 
or tort (including without limitation negligence) by KPMG. 

The party entitled to indemnification (the “Indemnified Party”) 
shall promptly notify the party obligated to provide such 
indemnification (the “Indemnifying Party”) of any claim for 
which the Indemnified Party seeks indemnification. The 
Indemnifying Party shall have the right to conduct the defense or 
settlement of  any such claim at the Indemnifying Party’s sole 
expense, and the Indemnified Party shall cooperate with the 
Indemnifying Party. The party not conducting the defense shall 
nonetheless have the right to participate in such defense at its 
own expense. The Indemnified Party shall have the right to 
approve the settlement of any claim that imposes any liability or 
obligation other than the payment of money damages. 

Cooperation; Use of Information. 

Client agrees to cooperate with KPMG in the performance of the 
services under the Engagement Letter and shall provide or 
arrange to provide KPMG with timely access to and use of the 
personnel, facilities, equipment, data and information necessary 
for KPMG to perform the services under the Engagement Letter. 
The Engagement Letter may set forth additional details regarding 
Contractor’s access to and use of personnel, facilities, equipment, 
data and information. 

The Engagement Letter may set forth additional obligations of 
Client in connection with the services under the Engagement 
Letter. Client acknowledges that its failure to perform these 
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obligations could adversely affect KPMG’s ability to provide the 
services under the Engagement Letter. 

(c) Client acknowledges and agrees that KPMG will, in performing 
the services under the Engagement Letter, base its conclusions on 
the facts and assumptions that Client furnishes and that KPMG 
may use data, material, and other information furnished by or at 
the request or direction of Client without any independent 
investigation or verification and that KPMG shall be entitled to 
rely upon the accuracy and completeness of such data, material 
and other information. Inaccuracy or incompleteness of such 
data, material and other information furnished to KPMG could 
have a material adverse effect on KPMG’s conclusions. 

IO. Independent Contractor. It is understood and agreed that each 
of the parties hereto is an independent contractor and that neither 
party is or shall be considered an agent, distributor or 
representative of the other. Neither party shall act or represent 
itself, directly or by implication, as an agent of the other or in 
any manner assume or create any obligation on behalf of, or in 
the name of, the other. 

11. Confidentiality. 

(a) “Confidential Information” means all documents, software, 
reports, data, records, forms and other materials obtained by one 
party (the “Receiving Party”) from the other party (the 
“Disclosing Party”) or at the request or direction of the 
Disclosing Party in the course of performing the services under 
the Engagement Letter: (i) that have been marked as confidential; 
(ii) whose confidential nature has been made known by the 
Disclosing Party to the Receiving Party; or (iii) that due to their 
character and nature, a reasonable person under like 
circumstances would treat as  confidential^ Notwithstanding the 
foregoing, Confidential Information does not include information 
which: (1) is already known to the Receiving Party at the time of 
disclosure by the Disclosing Party; (2) is or becomes publicly 
known through no wrongful act of the Receiving Party; (3) is 
independently developed by the Receiving Party without benefit 
of the Disclosing Party’s Confidential Information; (4) relates to 
information provided by KPMG relating to the tax treatment or 
tax structure of any transaction, ( 5 )  the Receiving Party 
determines is required to be maintained or disclosed by the 
Receiving Party under sections 6011, 6111 or 6112 of the 
Internal Revenue Code (“IRC”) or the regulations thereunder or 
under any similar or analogous provisions of the laws of a state 
or other jurisdiction or (6) is received by the Receiving Party 
from a third party without restriction and without a breach of an 
obligation of confidentiality. 

(b) The Receiving Party will deliver to the Disclosing Party or 
destroy all Confidential Information of the Disclosing Party and 
all copies thereof when the Disclosing Party requests the same, 
except for copies retained in work paper files or records, 
anything that may be stored in back up media or other electronic 
data storage systems, latent data and metadata. The Receiving 
Party shall not use or disclose to any person, firm or entity any 
Confidential Information of the Disclosing Party without the 
Disclosing Party’s express, prior written permission; provided, 
however, that notwithstanding the foregoing, the Receiving Party 

may disclose Confidential Information to the extent that it is 
required or necessary to be disclosed pursuant to a statutory or 
regulatory provision or court or administrative order, to fulfill 
professional obligations and standards (including quality and 
peer review) or to submit and process an insurance claim. 
Further, KPMG may aggregate Client information with 
information from other sources in connection with thought 
leadership projects, to improve the delivery of services to clients 
and to allow clients to evaluate various business transactions and 
opportunities. KPMG will only use this information without 
attribution to Client and under circumstances where Client will 
not be identified as the source of the information. 

Each party shall be deemed to have met its nondisclosure 
obligations under this Paragraph I 1  as long as it exercises the 
same level of care to protect the other’s information as it 
exercises to protect its own confidential information but in no 
event less than reasonable care, except to the extent that 
applicable law or professional standards impose a higher 
requirement. 

If the Receiving Party receives a subpoena or other validly issued 
administrative or judicial demand requiring it to disclose the 
Disclosing Party’s Confidential Information, the Receiving Party 
shall provide prompt written notice to the Disclosing Party of 
such demand in order to permit it to seek a protective order. So 
long as the Receiving Party gives notice as provided herein, the 
Receiving Party shall be entitled to comply with such demand to 
the extent required by law, subject to any protective order or the 
like that may have been entered in the matter. In the event the 
Receiving Party is requested to testif) or produce its documents 
relating to the services under the Engagement Letter pursuant to 
subpoena or other legal process in judicial or administrative 
proceedings to which it is not a party, or in connection with an 
informal inquiry or investigation with the consent of the 
Disclosing Party, the Disclosing Party shall reimburse the 
Receiving Party for its time and expenses, including reasonable 
attorney’s fees, incurred in responding to such requests. 

Assignment. Subject to Paragraph 15 below, neither party may 
assign, transfer or delegate any of its rights or obligations without 
the prior written consent of the other party, such consent not to 
be unreasonably withheld. 

Governing Law; Severability. The Engagement Letter and 
these Standard Terms and Conditions shall be governed by and 
construed in accordance with the laws of the State of New York, 
without regard to its conflict of laws provisions. In the event that 
any term or provision of the Engagement Letter or these terms 
shall be held to be invalid, void or unenforceable, then the 
remainder of the Engagement Letter and these terms shall not be 
affected, and each such term and provision shall be valid and 
enforceable to the fullest extent permitted by law. 

Alternative Dispute Resolution. 

Any dispute or claim arising out of or relating to the Engagement 
Letter between the parties or the services provided thereunder 
shall be submitted first to non-binding mediation (unless either 
party elects to forego mediation by initiating a written request for 
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arbitration) and if mediation is not successful within 90 days 
after the issuance by one of the parties of a request for mediation 
then to binding arbitration in accordance with the Rules for Non- 
Administered Arbitration of the International Institute for 
Conflict Prevention and Resolution (the “IICPR”). Any issue 
concerning the extent to which any dispute is subject to 
arbitration, or any dispute concerning the applicability, 
interpretation, or enforceability of these dispute resolution 
procedures, including any contention that all or part of these 
procedures is invalid or unenforceable, shall be governed by the 
Federal Arbitration Act and resolved by the arbitrators. By 
operation of this provision, the parties agree to forego litigation 
over such disputes in any court of competent jurisdiction. 

(b) Mediation, if selected, may take place at a location to be 
designated by the parties using the Mediation Procedures of the 
IICPR, with the exception of paragraph 2 (Selecting the 
Mediator). 

(c) Arbitration shall take place in New York, New York. The 
arbitration panel shall have no power to award non-monetary or 
equitable relief of any sort except as provided in IICPR Rule 13 
(Interim Measures of Protection). Damages that are inconsistent 
with any applicable agreement between the parties, that are 
punitive in nature, or that are not measured by the prevailing 
party’s actual damages shall be unavailable in arbitration or any 
other forum. In no event, even if any other portion of these 
provisions is held to be invalid or unenforceable, shall the 
arbitration panel have power to make an award or impose a 
remedy that could not be made or imposed by a court deciding 
the matter in the same jurisdiction. 

(d) Either party may seek to enforce any written agreement reached 
by the parties during mediation, or to confirm and enforce any 
final award entered in arbitration, in any court of competent 
jurisdiction. 

(e) Notwithstanding the agreement to such procedures, either party 
may seek equitable relief to enforce its rights in any court of 
competent jurisdiction. 

Use of Member Firms, Afliliates and Third Party Service 
Providers. 

15 

(a) To the extent any of the services under the Engagement Letter 
will be performed in or relate to a jurisdiction outside of the 
United States, Client acknowledges and agrees that such services, 
including any applicable tax advice, may be performed by a 
member firm of KPMG International practicing in such 
jurisdiction. Client understands that KPMG International and 
each such member firm is a separate, distinct and independent 
legal entity and is not a partner, principal, agent or affiliate of 
KPMG and KPMG is not a partner, principal, agent or affiliate of 
KPMG International or any such member firm. 

(b) Client further acknowledges that (i) in connection with the 
performance of services under the Engagement Letter, KPMG, in 
its discretion or at Client’s direction, may utilize the services of 
affiliates and third party service providers within and without the 
United States to complete the services under the Engagement 

Letter, and (ii) KPMG uses third party service providers within 
and without the United States to provide at KPMG’s direction 
administrative and clerical services to KPMG. 

(c) Accordingly, Client consents to KPMG’s disclosure to a member 
firm, affiliate or third party service provider and such member 
firm’s, affiliate’s and third party service provider’s use of data 
and information, including but not limited to Confidential 
Information and “tax return information” within the meaning of 
Treasury Regulations section /01.7216-1(b)(3) (or a successor 
provision), received from or at the request or direction of Client 
for the purposes set forth in Paragraphs 15(a) and 15(b) above. 

(d) Any services performed by a member firm, affiliate or third party 
service provider shall satisfy the terms of the Engagement Letter 
and KPMG shall remain responsible to Client for the 
performance of such services. Client agrees that any claim 
relating to the services under the Engagement Letter may only be 
made against KPMG and not any other member firm, affiliate or 
third party service provider referred to above. 

16. Miscellaneous. 

(a) Sarbanes-Oxley. Except as otherwise set forth in the 
Engagement Letter, in accepting this engagement, Client 
acknowledges that completion of this engagement or acceptance 
of Deliverables resulting from this engagement will not constitute 
a basis for Client’s assessment or evaluation of internal control 
over financial reporting and disclosure controls and procedures, 
or its compliance with its principal officer certification 
requirements under Section 302 of the Sarbanes-Oxley Act of 
2002 (the “Act”). The services under the Engagement Letter 
shall not be construed to support Client’s responsibilities under 
Section 404 of the Act requiring each annual report filed under 
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 to 
contain an internal control report from management. 

(b) Electronic Communications. KPMG and Client may 
communicate with one another by electronic mail or otherwise 
transmit documents in electronic form during the course of this 
engagement Each party accepts the inherent risks of these forms 
of communication (including the security risks of interception of 
or unauthorized access to such communications, the risks of 
corruption of such communications and the risks of viruses or 
other harmful devices). Client agrees that the final hardcopy 
version of a document or other communication that KPMG 
transmits to Client shall supersede any previous versions or 
communications transmitted electronically by KPMG to Client 
unless no such hard copy is transmitted. 

(c) California Accountancy Act. For engagements where services 
will be provided by KPMG through offices located in California, 
Client acknowledges that certain of KPMG‘s personnel who may 
be considered ”owners“ under the California Accountancy Act 
and implementing regulations (California Business and 
Professions Code section 5079(a); 16 Cal. Code Regs. sections 
51 and 51.1) and who may provide services in connection with 
this engagement, may not be licensed as certified public 
accountants under the laws of any of the various states. 
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(d) Volume Rebates. Where KPMG is reimbursed for expenses, it 
is KPMG's policy to bill clients the amount incurred at the time 
the good or service is purchased. If KPMG subsequently 
receives a volume rebate or other incentive payment from a 
vendor relating to such expenses, KPMG does not credit such 
payment to Client. Instead, KPMG applies such payments to 
reduce its overhead costs, which costs are taken into account in 
determining KPMCJ's standard billing rates and certain 
transaction charges that may be charged to clients. 

(e) Use of Names and Logos. Except as permitted by law or the 
terms of the Engagement Letter, neither party shall acquire 
hereunder any right to use the name or logo of the other party or 
any part thereof. Any such use shall require the express written 
consent of the owner party. 

( f )  Privileged Communications. Information relating to advice 
KPMG provides to Client, including communications between 
KPMG and Client and material KPMG creates in the course of 
providing advice, may be privileged and protected from 
disclosure to the IRS or other governmental authority in certain 
circumstances. As KPMG is not able to assert the privilege on 
Client's behalf with respect to any communications for which 
privilege has been waived, Client agrees to promptly notify 
KPMG of any such waivers, whether resulting from 
communications with KPMG or third parties in the same or a 
related matter. Client also understands that privilege may not be 
available for communications with an audit client and that 
KPMG personnel providing audit and non-audit services will 
discuss matters that may affect the audit to the extent required by 
applicable professional standards. Client agrees that KPMG will 
not assert on Client's behalf any claim of privilege unless Client 
specifically instructs KPMG in writing to do so after discussing 
the specific request and the grounds on which such privilege 
claim would be made. Notwithstanding the foregoing, Client 
acknowledges that in no event will KPMG assert any claim of 
privilege that KPMG concludes, after exercising reasonable 
judgment, is not valid. 

(9) Active Spreadsheets and Electronic Files. KPMG may use 
models, electronic files and spreadsheets with embedded macros 
created by KPMG to assist KPMG in providing the services 
under the Engagement Letter. If Client requests a working copy 
of any such model, electronic file or spreadsheet, KPMG may, at 
its discretion, make such item available to Client for its internal 
use only and such item shall be considered a Deliverable subject 
to Paragraph 4 above; provided that Client is responsible for 
obtaining the right to use any third party products necessary to 
use or operate such item. 

(h) Non-Solicitation. During the term of the Engagement Letter and 
for one year thereafter, neither party shall solicit for hire as an 
employee, consultant or otherwise any of the other party's 
personnel who have had direct involvement with the services 
under the Engagement Letter, without such other party's express 
written consent. This prohibition shall not apply to any offers of 
employment which result from a general solicitation for 
employment, including without limitation, through the Internet, 
newspapers, magazines and radio. 

17. Entire Agreement. The Engagement Letter and these Standard 
Terms and Conditions, including the Exhibits and Appendices 
hereto and thereto, constitute the entire agreement between 
KPMG and Client with respect to the services under the 
Engagement Letter and supersede all other oral and written 
representation, understandings or agreements relating thereto. 

18. Additional Terms for Engagements Involving Tax Services. 

(a) Notwithstanding anything to the contrary set forth herein, no 
provision in the Engagement Letter or these Standard Terms and 
Conditions is or is intended to be construed as a condition of 
confidentiality within the meaning of IRC sections 601 1, 61 1 I ,  
6112 or the regulations thereunder, or under any similar or 
analogous provisions of the laws of a state or other jurisdiction. 
In particular, Client (and each employee, representative, or other 
agent of Client) may disclose to any and all persons, without 
limitation of any kind, the tax treatment and tax structure of any 
transaction within the scope of this engagement and all materials 
of any kind (including opinions and other tax analyses) that are 
provided to Client relating to such tax treatment and tax 
structure. Client also agrees to use commercially reasonable 
efforts to inform KPMG of any conditions of confidentiality 
imposed by third party advisors with respect to any transaction 
on which KPMG advice is requested. Such notification must 
occur prior to KPMG providing any advice with respect to the 
transaction. 

(b) Treasury regulations under IRC section 601 1 require taxpayers to 
disclose to the IRS their participation in reportable transactions 
and IRC section 6707A imposes strict penalties for 
noncompliance. Client agrees to use commercially reasonable 
efforts to inform KPMG if Client is required to disclose any 
transaction covered by the Engagement Letter as a reportable 
transaction to the IRS or to any state or other jurisdiction 
adopting similar or analogous provisions. IRC section 61 11 
requires a material advisor with respect to a reportable 
transaction to disclose information on the transaction to the IRS 
by a prescribed date, and IRC section 61 12 requires the material 
advisor to maintain, and make available to the IRS upon request, 
a list of persons and other information with respect to the 
transaction. KPMG will use commercially reasonable efforts to 
inform Client if KPMG provides Client's identifying information 
to the IRS under IRC section 61.11 or 61 12, or to any state or 
other jurisdiction adopting similar or analogous provisions. 

(c) Unless expressly provided for, KPMG's services do not include 
representing Client in the event of a challenge by the IRS or 
other tax or revenue authorities. 

(d) In rendering tax advice, KPMG may consider, for example, the 
applicable provisions of the Internal Revenue Code of 1986, and 
the Employee Retirement Income Security Act of 1974, each as 
amended, and the relevant state, local and foreign statutes, the 
regulations thereunder, income tax treaties, and judicial and 
administrative interpretations, thereof. These authorities are 
subject to change, retroactively or prospectively, and any such 
changes could affect the validity of KPMG's advice. 
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FACSIMILE 606.3264832 

GOVERNMENT RELATIONS OFFICE 
WHllAKER BANK BUILDING 

SUIlE 308 
305 ANN STREET 

FRANKFORl. K Y  40601-2847 
502475.1 176 

FACSIMILE 502"2204234 
www,mmlkoov.com 

O W O I N ~ ~ I U I  mwh 
SEAN M CUllER 
J. CHRIS NOLAN 

MARY ELLEN W. HORNER 
CHARLES LAMBERT 

JASON BENlLEY 

Attachcd you will find the executed Amendment to Government Relations Scrvices 
Agrccment which MMLK has with Rig Rivers Electric Corporation. Thanks very much for 
using us and allowing us to work on your behalf. 1 look forward to seeing you soon. 

W'fM/dkw 
Enclosure 

-1- o f  2 '  
--F 
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/,: ,; .. I : .. .* 
i/////january 27,2006 

Hon. W. Terry McBrayer 
Senior Partner 

163 West Short Street, Suite 300 
Lexington, Kentucky 40507-1361 

& 

Re: Amendment to Government Relations Services Agreement 

Dear Terry: 

As you know, McBrayer, McGinnis, Leslie & Kirland PLLC (‘‘MMLK”) and Big Rivers Electric 
Corporation (“Big Rivers”) entered into an agreement by letter agreement dated January 3, 2002, 
whereby, in addition to other terms and conditions, MMLK agreed to provide government relations 
services, including legislative and executive branch lobbying, on behalf of Big Rivers in exchange for Big 
Rivers paying a fixed fee of $1,000 per month for lobbying and $1,000 per month for public relations 
during the term of the agreement. The parties now wish to and do hereby amend that agreement to 
provide that effective January 1, 2006, in exchange for MMLK’s services, Big Rivers agrees to pay to a 
fixed fee of $ I  ,100 per month for lobbying and $1,100 per month for public relations during the term of 
the agreement. 

This letter contains the full  agreement between Rig Rivers and MMLK with regard to amending 
the letter agreement. If i t  meets with your approval, please sign where indicated below on behalf of 
MMLK, retain a copy of the amendment for your file and return the original to me at the address listed 
above. 1 look forward to hearing from you in the near future. 

Sincerely, 

David Spainhoward / 
Vice President of Contract Administration and Regulatory Affairfl 
Big Rivers Electric Corporation 

Date: & ’3 o(0 
/ I ’  

Date: 

Senior h n e r  
Leslie4 Kirland 

David SpainhAard 
Vice President of External Relations and Interim 
Chief Production Officer 
Big Rivers Electric Corporation 

Your Touchstone Energy” Cooperative &$& - 
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H. Edgar Hill, JD 
Principal 

462 South Fourth Street, Suite 1100 
Louisville, KY 40202 
5025614694 
wwwmercer.com 

The objective of this Statement of Work is to confirm the scope of our work and the 
compensation for this project. This Statement of Work is subject to the terms and conditions 
contained in our current engagement letter dated January 9, 2010. All capitalized terms not 
defined in this Statement of Work shall have the meanings ascribed to them in our existing 
engagement letter. 

Project Details 
1. Project name: Cycle B Restatement and Determination Letter Filings 
2. Description of Mercer responsibilities: Draft restatement to incorporate prior 

amendments and other required changes and prepare the form 5300 determination 
letter filing for the following plans: . . . . 

Big Rivers Electric Corporation Salaried Employees' Retirement Plan 
Big Rivers Electric Corporation Salaried Employees' Retirement Savings Plan 
Big Rivers Electric Corporation Bargaining Employees' Retirement Plan 
Big Rivers Electric Corporation Bargaining Employees' Thrift and 401(k) 
Savings Plan 

Review and timely adopt restatements 
Review and timely file the Form 5300 determination letter filing 

3. Description of client responsibilities: . . 
4. Period of time over which work will be performed: Date of execution of this Statement 

of Work by Big Rivers through January 31, 2013. This Statement of Work will 
expire 90-days after the last favorable determination letter is received. 

5. Compensation/fees: 
Restatement - Big Rivers Electric Corporation 
Pian: $8,000 - $10,000 
Restatement - Big Rivers Electric Corporation 
Retirement Plan: $6,000 - $8,000 
Restatement - Big Rivers Electric Corporation 
Savings Plan: $8,000 - $10,000 
Restatement - Big Rivers Electric Corporation 
and 401(k) Savings Plan: $6,000 - $8,000 
Form 5300 Determination Letter Filing: $6,000 

Salaried Employees' Retirement 

Bargaining Employees' 

Salaried Employees' Retirement 

Bargaining Employees' Thrift 

- $8,000 for each plan 

Fee Structure 
Our compensation for the services will be professional fees in the amount of $52,000 - 
$68,000. These fees are for a first draft to Big Rivers. The fees also assume that executed 
amendments and documents and information to prepare the Form 5300 determination letter 
filing are readily available. If the service scope for this project changes, we may need to 
adjust the fee quote. However, any add-on services or changes will be discussed and 
mutually agreed upon before they are executed. In addition to such compensation, we also 
bill for necessary travel and other expenses related to the services requested. Any follow-up 

Case No. 2012-00535 
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work with the Internal Revenue Service after the determination letter applications have been 
filed is not within the scope of this Statement of Work. 

We appreciate your business and look forward to working with you on this engagement. 
Please acknowledge your agreement to the terms contained herein by signing below. 

Mercer (US) Inc. 

By: -4k 
Name: H. Edgar Hill Date: January 25,2012 

Title: Principal 

ACCEPTED AND AGREED 

Big Rivers Electric Corporation 

By: plLL4.2- 
L’ 

Name: J ~ m s s  L/ / - /A/JER Date: 9-13- / %  
(Please Print) 

g:\tss\tss-msbig riversklatement of work ~ cycle b ~ 2013 doc 
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Trusted ... since 1952 

www.mvriadcpa.com inquiries@myriadcpa,com 

May 30,2012 

Mr. James V. t-faner 
Big Rivers Corporation 
201 Third Street 
Mer,derson, KY 42420 

We are pleased to confirm our understanding of the services we are to provide for the Big Rivers Electric 
Corporation Salaried Employees’ Retirement Savings Plan for the year ended December 31, 201 I in connection 
with its annual reporting obligation under the Employee Retirement Income Security Act of 1974 (ERISA). 

We will audit the Statement of Net Assets Available for Benefits of the Big Rivers’ Electric Corporation Salaried 
Employees’ Retirement Savings Plan as of December 31, 201 1 and the related Statement of Changes in Net 
Assets Available for Benefits for the year then ended. Also, the following supplementary information 
accompanying the financial statements, as applicable, will be subjected to the auditing procedures applied in our 
audit of the financial statements and certain additional procedures, including comparing and reconciling such 
information directly to the underlying accounting and other records used to prepare the financial statements or to 
the financial statements themselves, and other additional procedures in accordance with auditing standards 
generally accepted in the United States of America, and our auditor’s report will provide an opinion on it in relation 
to the financial statements as a whole: 

I )  Assets (Held at End of Year) and Assets (Acquired and Disposed of Within Year). 
2) Loans or Fixed Income Obligations in Default or Classified as Uncollectible. 
3) Leases in Default or Classified as Uncollectible. 
4) Reportable Transactions. 
5) Nonexempt Transactions. 
6) Delinquent Participant Contributions. 

These financial statements and supplemental schedules are required by the Department of Labor’s (DOL) Rules 
and Regulations for Reporting and Disclosure under ERISA to be filed with Form 5500. 

Audit Objective 

The objective of our audit is the expression of an opinion about whether your financial statements are fairly 
presented, in all material respects, in conformity with U.S generally accepted accounting principles, and whether 
the supplemental schedules are fairly stated in all material respects in relation to tne basic financial statements 
taken as a whole and in conformity with the Department of Labor’s Rules and Regulations for Reporting and 
Disclosure under ERISA Our audit will be conducted in accordance with auditing standards generally accepted in 
the United States of America and will include tests of the accounting records of the Big Rivers Electric Corporation 
Salaried Employees’ Retirement Savings Plan and other procedures we consider necessary to enable us to 
express such an opinion If our opinion is other than unqualified, we will discuss the reasons with you in advance. 
If, for any reason, we are unable to complete the audit or are unable to form or have not formed an opinion, we 
may decline to express an opinion or to issue a report as a result of this engagement. 

1310 Tutor Lane 
Evansville, IN 4771 5 

8124777990 

1735 Frederi@&ke%o. 2012-00535 
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Audit Procedures 

Our procedures will include tests of documentary evidence supporting the transactions recorded in the accounts 
and direct confirmation of investments and certain other assets and liabilities by correspondence with financial 
institutions and other third parties. We will also request written representations from your attorneys as part of the 
engagement, and they may bill you for responding to this inquiry. At the conclusion of our audit, we will require 
certain written representations from you about the financial statements and related matters. 

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements; therefore, our audit will involve judgment about the number of transactions to be examined and the 
areas to be tested. We will plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement, whether from ('I) errors, (2) fraudulent financial reporting, (3) 
misappropriation of assets, or (4) violations of laws or governmental regulations, including prohibited transactions 
with parties in interest or other violations of ERISA rules and regulations, that are attributable to the plan or to acts 
by management or employees acting on behalf of the plan. 

Because an audit is designed to provide reasonable, but not absolute, assurance and because we will not 
perform a detailed examination of all transactions, there is a risk that material misstatements may exist and not be 
detected by us. In addition, an audit is not designed to detect immaterial misstatements or violations of laws or 
governmental regulations that do not have a direct and material effect on the financial statements. However, we 
will inform you of any material errors that come to our attention, and we will inform you of any fraudulent financial 
reporting or misappropriation of assets that comes to our attention We will also inform you of any violations of 
laws or governmental regulations that come to our attention, unless clearly inconsequential and will include 
prohibited transactions in the supplemental schedule of nonexempt transactions as required by the instructions to 
Form 5500. Our responsibility as auditors is limited to the period covered by our audit and does not extend to any 
later periods for which we are not engaged as auditors. 

Our audit will include obtaining an understanding of the plan and its environment, including internal control, 
sufficient to assess the risks of material misstatement of the financial statements and to design the nature, timing, 
and extent of further audit procedures. An audit is not designed to provide assurance on internal control or to 
identify deficiencies in internal control. However, during the audit, we will communicate to you and those charged 
with governance internal control related matters that are required to be communicated under professional 
standards. 

We may from time to time, and depending on the circumstances, use third-party service providers in serving your 
account We may share confidential information about you with these service providers, but remain committed to 
maintaining the confidentiality and security of your information. Accordingly, we maintain internal policies, 
procedures, and safeguards to protect the confidentiality of your personal information. In addition, we will secure 
confidentiality agreements with all service providers to maintain the confidentiality of your information and we will 
take reasonable precautions to determine that they have appropriate procedures in place to prevent the 
unauthorized release of your confidential information to others. In the event that we are unable to secure an 
appropriate confidentiality agreement, you will be asked to provide your consent prior to the sharing of your 
confidential information with the third-party service provider. Furthermore, we will remain responsible for the work 
provided by any such third-party service providers. 

In addition, we will perform certain procedures directed at considering the Plan's compliance with applicable 
Internal Revenue Service (IRS) requirements for tax exempt status and ERISA plan qualification requirements. 
However, you should understand that our audit is not specifically designed for and should not be relied upon to 
disclose matters affecting plan qualifications or compliance with the ERISA and IRS requirements. If during the 
audit we become aware of any instances of any such matters or ways in which management practices can be 
improved, we will communicate them to you 

. Management Responsibilities 

You are responsible for making all management decisions and performing all management functions; for 
designating an individual with suitable skill, knowledge, or experience to oversee any bookkeeping, actuarial, or . - .  
any other nonattest services we provide; and for evaluating the adequacy and results of those 
accepting responsibility for them. Attachment for Response to PSC 1-45 - 
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You are responsible for establishing and maintaining internal controls, including monitoring ongoing activities; for 
the selection and application of accounting principles; for establishing an accounting and financial reporting 
process for determining fair value measurements; and for the fair presentation in the financial statements of the 
net assets available for benefits and changes in net assets available for benefits of the plan in conformity with U.S. 
generally accepted accounting principles. You are also responsible for making all financial records and related 
information available to us and for the accuracy and completeness of that information Your responsibilities 
include adjusting the financial statements to correct material misstatements and confirming to us in the 
management representation letter that the effects of any uncorrected misstatements aggregated by us during the 
current engagement and pertaining to the latest period presented are immaterial, both individually and in the 
aggregate, to the financial statements taken as a whole. 

You are responsible for the design and implementation of programs and controls to prevent and detect fraud, and 
for informing us about all known or suspected fraud affecting the plan involving (1) plan management, (2) 
employees who have significant roles in internal control, and (3) others where the fraud could have a material 
effect on the financial statements Your responsibilities include informing us of your knowledge of any allegations 
of fraud or suspected fraud affecting the plan received in communications from employees, former employees, 
regulators, or others. In addition, you are responsible for identifying and ensuring that the plan complies with 
applicable laws and regulations. You are also responsible for preparing the supplementary information in 
conformity with the Department of Labor’s Rules and Regulations for Reporting and Disclosure under the 
Employee Retirement Income Security Act of 1974. You agree to include our report on the supplementary 
information in any document that contains, and indicates that we have reported on, the supplementary information. 
You also agree to include the audited financial statements with any presentation of the supplementary information 
that includes our report thereon. 

Engagement Administration, Fees, and Other 

We understand that your personnel will prepare schedules and analyses and type all confirmations we request 
and will locate any invoices or other documents selected by us for testing. 

The audit documentation for this engagement is the property of Myriad CPA Group, LLC and constitutes 
confidential information. However, we may be requested to make certain audit documentation available to the U.S. 
Department of Labor pursuant to authority given to it by law. If requested, access to such audit documentation will 
be provided under the supervision of Myriad CPA Group LLC’s personnel. Furthermore, upon request, we may 
provide copies of selected audit documentation to the U.S. Department of Labor. The U.S. Department. of Labor 
may intend, or decide, to distribute the copies of information contained therein to others, including other 
governmental agencies. 

Mac Neel, Ill, is the engagement partner and is responsible for supervising the engagement and signing the 
report or authorizing another individual to sign it. We expect to begin our audit on approximately Juiy 23, 2012 
and issue our report no later than August 31, 2012. 

We estimate that our fees for these services will be $7,900. The fee estimate is based on anticipated cooperation 
from your personnel and the assumption that unexpected circumstances will not be encountered during the 
engagement. If significant additional time is necessary, we will discuss it with you and arrive at a new fee estimate 
before we incur the additional costs Our invoices for these fees will be rendered each month as work progresses 
and are payable on presentation. 

We appreciate the opportunity to be of service to the Big Rivers Electric Corporation Salaried Employees’ 
Retirement Savings Plan and believe this letter accurately summarizes the significant terms of our engagement. If 
you have any questions, please let us know. If you agree with the terms of our engagement as described in this 
letter, please sign the enclosed copy and return it to us. 

Very truly yours, 

Myriad CPA Group, LLC 
Case No. 2012-00535 

Attachment for Response to PSC 1-45 
Witness: Billie J. Richert 

Page 318 of 395 



RESPONSE: 

l h i s  letter correctly sets forth the understanding of the Big Rivers Electric Corporation Salaried Employees’ 
Retirement Savings Pian. 
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Trusted ... since 1952 

www.myriadcpa.com inquiries@myriadcpa.com 

May 30,2012 

Mr. James V. Haner 
Big Rivers Corporation 
201 Third Street 
Henderson, KY 42420 

We arg pieas& to confirm eu: cnderstanding cf the services we are to provide for the  Big Rivers E!ectric 
Corporation Bargaining Employees' Thrift and 401(k) Savings Plan for the year ended December 31, 201 1 in 
connection with its annual reporting obligation under the Employee Retirement Income Security Act of 1974 
( ER I SA) I 

We will audit the Statement of Net Assets Available for Benefits of the Big Rivers' Electric Corporation Bargaining 
Employees' Thrift and 401-K Savings Plan as of December 31, 201 1 and the related Statement of Changes in Net 
Assets Available for Benefits for the year then ended. Also, the following supplementary information 
accompanying the financial statements, as applicable, will be subjected to the auditing procedures applied in our 
audit of the financial statements and certain additional procedures, including comparing and reconciling such 
information directly to the underlying accounting and other records used to prepare the financial statements or to 
the financial statements themselves, and other additional procedures in accordance with auditing standards 
generally accepted in the United States of America, and our auditor's report will provide an opinion on it in relation 
to the financial statements as a whole: 

1) Assets (Held at End of Year) and Assets (Acquired and Disposed of Within Year). 
2) Loans or Fixed Income Obligations in Default or Classified as Uncollectible. 
3) Leases in Default or Classified as Uncollectible. 
4) Reportable Transactions. 
5) Nonexempt Transactions. 
6) Delinquent Participant Contributions. 

These financial statements and supplemental schedules are required by the Department of Labor's (DOL) Rules 
and Regulations for Reporting and Disclosure under ERISA to be filed with Form 5500. 

Audit Objective 

The objective of our audit is the expression of an opinion about whether your financial statements are fairly 
presented, in all material respects, in conformity with U.S. generally accepted accounting principles, and whether 
the supplemental schedules are fairly stated in all material respects in relation to the basic financial statements 
taken as a whole and in conformity with the Department of Labor's Rules and Regulations for Reporting and 
Disclosure under ERISA. Our audit will be conducted in accordance with auditing standards generally accepted in 
the United States of America and will include tests of the accounting records of the Big Rivers Electric Corporation 
Bargaining Employees' Thrift and 401 (k) Savings Plan and other procedures we consider necessary to enable us 
to express such an opinion. If our opinion is other than unqualified, we will discuss the reasons with you in 
advance If, for any reason, we are unable to complete the audit or are unable to form or have not formed an 
opinion, we may decline to express an opinion or to issue a report as a result of this engagement. 

1310 Tutor Lane 300 First Street 1735 Frederi@&'e@o. 2012-00535 
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Audit Procedures 

Our procedures will include tests of documentary evidence supporting the transactions recorded in the accounts 
and direct confirmation of investments and certain other assets and liabilities by correspondence with financial 
institutions and other third parties. We will also request written representations from your attorneys as part of the 
engagement, and they may bill you for responding to this inquiry. At the conclusion of our audit, we will require 
certain written representations from you about the financial statements and related matters. 

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements; therefore, our audit will involve judgment about the number of transactions to be examined and the 
areas to be tested. We will plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement, whether from (I) errors, (2) fraudulent financial reporting, (3) 
misappropriation of assets, or (4) violations of laws or governmental regulations, including prohibited transactions 
with parties in interest or other violations of ERISA rules and regulations, that are attributable to the plan or to acts 
by management or employees acting on behalf of the plan. 

Because an audit is designed to provide reasonable, but not absolute, assurance and because we will not 
perform a detailed examination of all transactions, there is a risk that material misstatements may exist and not be 
detected by us. In addition, an audit is not designed to detect immaterial misstatements or violations of laws or 
governmental regulations that do not have a direct and material effect on the financial statements. However, we 
will inform you of any material errors that come to our attention, and we will inform you of any fraudulent financial 
reporting or misappropriation of assets that comes to our attention. We will also inform you of any violations of 
laws or governmental regulations that come to our attention, unless clearly inconsequential and will include 
prohibited transactions in the supplemental schedule of nonexempt transactions as required by the instructions to 
Form 5500. Our responsibility as auditors is limited to the period covered by our audit and does not extend to any 
later periods for which we are not engaged as auditors. 

Our audit will include obtaining an understanding of the plan and its environment, including internal control, 
sufficient to assess the risks of material misstatement of the financial statements and to design the nature, timing, 
and extent of further audit procedures. An audit is not designed to provide assurance on internal control or to 
identify deficiencies in internal control. However, during the audit, we will communicate to you and those charged 
with governance internal control related matters that are required to be communicated under professional 
standards. 

We may from time to time, and depending on the circumstances, iise third-party service providers in serving your 
account. We may share confidential information about you with these service providers, but remain committed to 
maintaining the confidentiality and security of your information. Accordingly, we maintain internal policies, 
procedures, and safeguards to protect the confidentiality of your personal information. In addition, we will secure 
confidentiality agreements with all service providers to maintain the confidentiality of your information and we will 
take reasonable precautions to determine that they have appropriate procedures in place to prevent the 
unauthorized release of your confidential information to others. In the event that we are unable to secure an 
appropriate confidentiality agreement, you will be asked to provide your consent prior to the sharing of your 
confidential information with the third- party service provider Furthermore, we will remain responsible for the work 
provided by any such third-party service providers 

In addition, we will perform certain procedures directed at considering the Plan's compliance with applicable 
Internal Revenue Service (IRS) requirements for tax exempt status and ERISA plan qualification requirements. 
However, you should understand that our audit is not specifically designed for and should not be relied upon to 
disclose matters affecting plan qualifications or compliance with the ERISA and IRS requirements. If during the 
audit we become aware of any instances of any such matters or ways in which management practices can be 
improved, we will communicate them to you. 

Management Responsibilities 

You are responsible for making all management decisions and performing all management functions, for 
designating an individual with suitable skill, knowledge, or experience to oversee any b o o k k e e ~ L ~ ~ ~ ~ ~ o o 5 3 5  
any other nonattest services we provide; and for evaluating the adequacyRt&jar-#81Plf & ~ $ ~ ~ ~ ~ &  PSC 1-45 
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You are responsible for establishing and maintaining internal controls, including monitoring ongoing activities; for 
the selection and application of accounting principles; for establishing an accounting and financial reporting 
process for determining fair value measurements; and for the fair presentation in the financial statements of the 
net assets available for benefits and changes in net assets available for benefits of the plan in conformity with U.S. 
generally accepted accounting principles. You are also responsible for making all financial records and related 
information available to us and for the accuracy and completeness of that. information. Your responsibilities 
include adjusting the financial statements to correct material misstatements and confirming to us in the 
management representation letter that the effects of any uncorrected misstatements aggregated by us during the 
current engagement and pertaining to the latest period presented are immaterial, both individually and in the 
aggregate, to the financial statements taken as a whole. 

You are responsible for the design and implementation of programs and controls to prevent and detect fraud, and 
for informing us about all known or suspected fraud affecting the plan involving ( I )  plan management, (2) 
employees who have significant roles in internal control, and (3) others where the fraud could have a material 
effect on the financial statements Your responsibilities include informing us of your knowledge of any allegations 
of fraud or suspected fraud affecting the plan received in communications from employees, former employees, 
regulators, or others In addition, you are responsible for identifying and ensuring that the plan complies with 
applicable laws and regulations. You are also responsible for preparing the supplementary information in 
conformity with the Department of Labor's Rules and Regulations for Reporting and Disclosure under the 
Employee Retirement Income Security Act of 1974. You agree to include our report on the supplementary 
information in any document that contains, and indicates that we have reported on, the supplementary information. 
You also agree to include the audited financial statements with any presentation of the supplementary information 
that includes our report thereon. 

Engagement Administration, Fees, and Other 

We understand that your personnel will prepare schedules and analyses and type all confirmations we request 
and will locate any invoices or other documents selected by us for testing. 

The audit documentation for this engagement is the property of Myriad CPA Group, LLC and constitutes 
confidential information However, we may be requested to make certain audit documentation available to the U.S. 
Department of Labor pursuant to authority given to it by law. If requested, access to such audit documentation will 
be provided under the supervision of Myriad CPA Group LLC's personnel Furthermore, upon request, we may 
provide copies of selected audit docurnentation to the U S Department of Labor. The U.S Department of Labor 
may intend, or decide, to distribute the copies of information contained therein to others, including other 
governmental agencies. 

Mac Neel, Ill, is the engagement partner and is responsible for supervising the engagement and signing the 
report or authorizing another individual to sign it. We expect to begin our audit on approximately July 23, 2012 
and issue our report no later than August 31, 2012. 

We estimate that our fees for these services will be $7,900. The fee estimate is based on anticipated cooperation 
from your personnel and the assumption that unexpected circumstances will not be encountered during the 
engagement" If significant additional time is necessary, we will discuss it with you and arrive at a new fee estimate 
before we incur the additional costs. Our invoices for these fees will be rendered each month as work progresses 
and are payable on presentation. 

We appreciate the opportunity to be of service to the Big Rivers Electric Corporation Bargaining Employees' Thrift 
and 401 (k) Savings Plan and believe this letter accurately summarizes the significant terms of our engagement If 
you have any questions, please let us know. If you agree with the terms of our engagement as described in this 
letter, please sign the enclosed copy and return it to us. 

Very truly yours, 

Myriad C'PA Group, LLC 
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RESPONSE: 

This letter correctly sets forth the understanding of the Big Rivers Electric Corporation Bargaining Employees’ 
Thrift and 401(k) Savings Plan. 

#L v p  h b s n W i . ~ ~ - ~ r i d E  6uW/cEs 
an Administrator‘s Signature and Title 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 323 of 395 



E L E C P R I C C 0 R P 0 RAT I 0 N 

VENDOR NO 
51895 

Your Touchstone Encrgy’ Coopcrativc 

VENDOR: NAVIGANT CONSULTING INC 
98 SAN JACINTO 
#900 
AUSTIN, TX 78701 

DELIVER TO DATE OF ORDEWBUYER REVISED DATElBUYER 
31-MAY-I2 Frederick, Dana Leigh Frederick, Dana Leigh 

PURCHASE ORDER 

21 1942 

30 NET DAYS 
FREIGHT TERMS 
PREPAID ADD 

201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson.KY 42420 

270-844-6139 888-514-3178 DESTINATION -- 
SHIP VIA VENDOR CONTACTlTELEPHONE 
BEST WAY POSSIBLE (512) 493-5400 

Special Instructions: This Purchase Order No must appear on all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA FREDERICK@BIGRIVERS COM 

- -- 
Case No. 2012-00531 

Attachment for Response to PSC 1-45 
Witness: Billie J. Richert 

Page 324 of 395 



ELECTRIC C O  R P O  RAT 10 N 

c 
Your Touchstone Energy Coopera t i ve 

VENDOR: NAVIGANT CONSULTING INC 
98 SAN JACINTO 
#900 
AUSTIN, TX 78701 

ITEM 

1.1 

.- 

'ART NUMBERlDESCRlPTlON 

NAVIGANT, WEBGADS SUBSCRIPTION FOR JUNE 
2012 -MAY 2013 

DELIVER T0:WRIGHT. JOY POWELL 

.... 
DELIVERY DT 

01-JUN-12 

PURCHASE ORDER 

21 1942 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 
-- 

I 

- 

Attac 

UNIT 

EACH 

UNIT PRICE 

$ 3000 00 

EXTENSION 

$ 3,000.00 

TOTAL I $3,00000 I 

053 
I 

Witness: Billie J. Kichei 
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O R R I C K  

1 I - 
February 11,2008 

PERSONAL & CONFIDENTIAh, 

ORRICK, HERRINGTOW & SUTCUFFE W 
646 FIFTH AVENUE 
NEW YORK, NY 101039001 
td 212-506-5000 

212-506-5251 

L 

tari F. Lyon, Jr. 

cflyon@ofrick.com 
(212) 506-5180 

Mr. w i i  alackbm 
Chief Pinancii Officer 
Big Rivers Elect& Corporation 
201 Third Smet 
P.O. Box 7024 
Henderson, Kentucky 42420 

ElncIosed are two invokes for work performed through January 3 1,2008 in connection with the 
&re Project and various other matters, 

In sem'ng billing rates rhis ~ a r ,  the firm reviewed snrdms by Pricewaterhouse Coopers and the Law 
Firm Advisory Group of Gtigmup that indicated our rates were substantially below those of our 
peer fkms. For this nason, we have instituted unusually b e  r a ~  incxvases averaging about 12%. I 

ble passing the full increase on to my clients in one par, therefore, I have decided 
this year by 5%. ?bx: enclosed bd ~ f k c t ~  that discount. 

/ / .  

Enclosure 

OHS Ea~t:59q5091.31 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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O R R I C K  RECEIVED MAR 0 5 2087 

February 27,2007 

Michael Core 
President & CEO 
Big fivers Electric Corporation 
201 Third Street 

Henderson, ICY 42420 
rJ.0. 24 

Re: Annual Billine Rate Adiustment 

Dear h4ilce: 

Carl F. Lyon 

cf Lyon@orrick.com 
(21 2) 506-51 80 

We would Mce to let you lmow that effective January 1,2007, Orrick Herrington & Sutcliffe has 
increased its hourly billing rates. On the average, the rates will go up by approximately 7.5 percent. 

Hourly rates for Orrick partners currently range from $495 - $755; they Wrll rise to $535 - $820 For 
associates, the lower end of the range will increase from $2.35 to $250. At the upper end of the 
range, associate rates will increase from the current $490 to $535. (The hourly rates for certain 
associates will increase modestly again on October 1, when the frrm makes its annual adjustments to 
seniority levels of its associate attorneys.) 

We will continue to charge for disbursements in accordance with our standard Client Charges and 
Disbursements Policy, a copy of w h c h  is enclosed for your review. 

We strive to provide exceptional, cost-effective services to o u  clients, and assure you that our rates 
wid remain competitive. As always, I am available to discuss this or any other matter \vi& you 2t 

your GO venience. 'P 1 

Enclosure 

cc: C. William Blackburn (wlenc.) 

US-EAST: 160176554 2 

Case No. 2012-00535 
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O R R I C K  

CLIENT CHARGES AND DISBURSEMENTS POLICY for OFFICES in the UNITED 
STATES - Effective January 1, 2007 

Orrick, Herrington & Sutcliffe U P  bills clients for expenses and charges incurred on the client's 
behalf in the disbursements section of our invoices. Non-labor expenses incurred through use 
of external services are charged at the invoiced cost to the firm, and do not include non-client 
specific volume discounts offered to Orrick. Charges for in-house services are calculated with 
reference to internal labor costs and associated administrative costs, overhead, and materials. 
Our charges for disbursements made through offices in the United States are as follows: 

Telephone Calls 
Charges for long-distance calls, including c r e l t  card and third party calls, are based on Orrick's 
approximate cost. Clients are not charged for local calls. 

Document Reproduction 
Document reproduction, whether photocopied or printed, is charged at $0.20 per black and 
white page and $1.2.5 per color page. 

Document Transmission 
m Facsimile: Outgoing faxes are charged at $1.75 per page, plus any long-distance c a h g  cost. 

= United States Postal Service: U.S. Postal Service expenses axe charged at cost 

Courier: Overnight courier services are charged at the rates charged to Orrick. 

= Messenger Service: Hand deliveries are charged at the rates charged to Orrick. 

Document Preparation 
Word Processing: The preparation and proofreading of standard legal documents is charged 
at $50 per hour. The exception is work done at Orriclr's Global Operations Center, which is 
charged at $40 per hour. If it is necessary for a secretary (non-timekeeper) to perform such 
work after regular business hours, the client wiU also be subject to the overtime expense 
associated with such work. 

= Desktop Publishing: Standard desktop publisling work involving nonstandard software and 
specially trained operators is charged at $60 per hour. The creation of patent diagrams of 
simple or moderate complexity is charged at $75 per hour. The creation of patent diagrams of 
a more complex nature is charged at $100 per hour. 

m Edgarizing: Manual conversion and Edgar coding of documents for electronic submission to 
die Securities and Exchange Commission is charged at $50 per hour. 
Reproduction of Deal Transcripts: The fee charged varies based on the size of the bindei 
used and the type of binding (q., whethet a leather bound volume is provided). If the 
transcripts are scanned onto a compact dsc,  there is a flat fee for the first compact disc 
produced and a lower flat fee for each additional d s c  produced. A specific price quotation 
wdl be provided upon request at the time such items are ordered. . CD-ROM Production: For CD-ROM production other than Deal Transcripts, there is a flat 
fee of $10 for each disc produced. Vendor CD-ROM production, including both materials 
and labor, is charged at cost. 
Binding: Velobinding, spiral bindulg, etc. is charged at $3.50 per binding. Case No. 2012-00535 
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Witness: Billie J. Richert 
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O R R I C K  

CLIENT CHARGES AND DISBURSEMENTS POLICY for OFFICES in the UNITED 
STATES - Effective January 1, 2007 

Word Processing Ancillary Services 
The following pricing applies to ancillary word processing services. Other pricing may apply if 
the work is performed by a paralegal or member of our Litigation Support department whose 
time is chargeable by the hour. 

Scanning, OCR, PDF Conversion: at vendor invoice when performed by an outside vendor. . Image Printing/Blowback: Printing from CD or scanned documents, includmg electronic 
numbering, is charged at 20$ per page for black and wliite and $1.25 per page for color. 

The client is charged for after hours local transportation costs to and/or from our office for 
lawyers and staff. This policy ensures safe commuting during evening hours, when a lawyer or 
support staff member is required to be in the office due to client work. Transportation such as 
taxi, car service, and rail service is charged at cost. When a personal car is used, d e a g e  is 
charged at the IRS-sanctioned rate and parldng and tolls are charged at cost. 

Local Transportation 

Out-of-Town Travel 
Travel costs for air and rail travel, car service, lodgmg, meals, car rental, gratuities, and other 
reasonable items associated with travel are charged at cost. Specific policies include: . Air Travel: Firm lawyers fly in accordance with the client's policies and preferences, provided 

that such a policy has been communicated to us. In the absence of such a policy, travelers 
generally fly coach domestically and business class internationally, unless otheiwise agreed 
with the client. 
Lodging: Lodgmg is charged at cost. 

Meals 
Business meals with the client are charged at cost. When client requirements dictate that 
overtime, weekend, or holiday work be performed, lawyer, paralegal, and staff meals are charged 
to the client at cost. 

Other Third Party Disbursements 
Third party disbursements, includmg filing fees, expert witness fees, professional fees, local 
counsel fees, and court fees that are incurred by the firm on behalf of clients are charged at cost. 

Research Services 
R.esearch performed by our in-house Research Librarians is charged to clients at rates of between 
$150 and $185 per hour. Charges for Lexis and Westlaw are based on retail rates that do not 
include non-client specific volume discounts offered to Orrick. Use of fee based internet 
research services other than L,exis and Westlaw is charged at Orrick's cost. There is no separate 
charge for free internet research, including SEC f h g  retrievals. 

International Offices 
Disbursements made on behalf of clients in our offices outside of the United States will be billed 
according to the Client Charges and Disbursement Policy for those offices. 

Case No. 2012-00535 
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Witness: Billie J. Richert 
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ENTERPRISE ASSET OPTIMIZATION 
-1 /lttp://lvli~~t~. Polt~erCosts. COllt 

Corporate Headquarters: Regional Office: 
3550 W Robinson, Suite 200 
Norman, OK 73072 Houston, TX 77042 
Phone: 405-447-6933 Phone: 7 13-626-3399 
Fax: 405-360-3713 Fax: 713-626-881 1 

2500 CityWest Blvd., Suite 300 

September 1 7,20 12 

Lindsay N. Barron, CPA 
Managing Director Energy Services 
Big Rivers Electric Corporation 
PO Box 24 
Henderson, KY 424 19 

Subject: PCI Consulting for Big Rivers 

Dear Lindsay: 

Enclosed for your review is our PCI proposal to provide consulting to Big Rivers on MISO Market 
Operations. 

Our PCI estimate is 1-2 man-weeks (1 0-20 K$) to support this project. PCI will charge our standard T&M 
rates plus travel costs (See Attachment 1 ) .  Kliai Le will be the principal investigator for this project (See 
Attachment 1 ). 

If you have questions, please feel free to call me at 919-730-9899. 

Regards, 
Khai Le 
Vice President, PCI 
Einail: Kle@powercosts.com 
Ph: 91 9-730-9899 (Cell) 

Accepted By: 

Big Rivers Electric Corporation 

Date 

Case No. 2012-00535 
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L,indsay Bai-ron 
RE: Quote for PCI Consulting 
September 17,2012 
Page 2 of 2 

ATTACHMENT 1 

PCI Consulting Rates 

$175 

Case No. 2012-00535 
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Witness: Billie J. Richert 
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E t  E C T R IC C 0 R P 0 RAT ION 

201 Third Street (42420) 
P. 0. Box 24 
Henderson, KY 42419-0024 

www. bigrivers.com 
270- 827-2561 

Interoffice Memorandum 

To: AI Yockey 

From: Bill Blackburn 

Date: November 3,201 I 

RE: Consulting Agreement Between The Prime Group, LLC 
And Sullivan, Mountjoy, Stainback & Miller, PSC 

Please find attached for your files a copy of the Consulting Agreement 
between The Prime Group, LLC and Sullivan, Mountjoy, Stainback & Miller, 
PSC dated September 29, 201 I. This agreement engages the consulting 
services of The Prime Group, LLC for work on the City of Henderson’s 
Midwest I S 0  cost issue. 

If you have any questions regarding this document, please let me know. 

CWBlvk 

Attachment 

c 

z 
1 

__C.cL---̂ .-- 

Case No. 2012-00535 
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AT L A W  ~ ~ ~ ~ ~ ~ ~ ~ , , ~ ~ ~  
Ronold M.  Sullivan 

Jesse 1: Mountjoy 

Frank Srninbnck 

Jamcs hl. hliilcr 

Micliacl A. Piorclla 

Allsn W. Holbrook 

R. Michael Sullivan 

Bryan R. Rcynolds 

Tyson A Kamvf 

Mark W Srnrncr 

C. Ellsworth Mountjoy 

hlury L Mwrhousc 

October 26,201 1 

Bill Blackburn 
Big Rivers Electric Corporation 
201 Third Street, P.O. Box 24 
Henderson, KY 424 1 9-0024 

Re: The Prime Group 

Dear Bill: 

Enclosed is one counterpart ofthe consulting agreement I have signed with The Prime 
Group in connection with engagement of The Prime Group to work on the City of 
Henderson Midwest IS0 cost issue. 

Sincereiy yours, 

James M. Miller 

JMWej 
Enclosure 

Telephone (270) 9264000 
Tclccooicr (270) 683-6694 

3 PO Box 727 
Owcnsboro, Kcnrucky 

42302-0727 Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 333 of 395 



AGREEMENT 
FOR 

CONSULTING SERVICES 

THIS AGREEMENT, made as of the 29th day of September, 201 1, by and between The Prime 
Group, LLC ("Consultant") with offices located at 6001 Claymont Village Drive, Suite 8, 
Crestwood, KY 40014; phone (502) 290-0283; FAX (502) 241-4392, and SuIlivan, Mountjoy, 
Stainback & Miller, P.S.C ("Client") on behalf of Big Rivers Electric Corporation. 

WITNESSETH: 

WHEREAS, Client desires Consultant to perfom certain consulting services ("Services") as 
hereinafter described, in connection with Client's representation of Big Rivers Electric 
Corporation ("Big Rivers") on a Henderson Municipal Power & Light ("HIL/IP&L'I) billing matter 
related to Big Rivers' membership in the Midwest Independent Transmission System Operator, 
Inc. ("Midwest ISO") and Consultant desires to perform these services for the compensation and 
in accordance with the terrns and conditions set forth herein, 

NOW, THEREFOW, THE PARTIES AGREE AS FOLLOWS: 

ARTICLE 1 SERVICES TO BE PERFORMED 

Consultant shall perform diligently and competently for Client the consulting services to whjch 
the parties may agree from time to time. Consultant shall be an independent contractor, and not 
an agent of Client, in performing these services, and shall accordingly have sol; discretion with 
respect to scheduling, staffing and all other matters incidental to Consultant's perfo,mance of 
these services. This Agreement shall not be deemed to be an agreement for the sale of goods. 
Any documentary report or other tangible item furnished under this Agreement will be furnished 
solely to communicate information relating to the services to be performed under this Agreement, 

ARTICLE 2 CONIFENS ATION 

For satisfactory performance of the services described in the scope of work, Client shall pay 
Consultant the compensation for services performed on the following basis: 

(a) Standard time rates for Consultant for the time actually engaged in the 
performance of the work plus travel, subsistence, and other necessary expenses as 
summarized in Table A. 

(b) The Consultant shall submit a statement to the client by the fifth day of each 
month detailing all compensation due hereunder for the preceding month. Client 
will pay all charges not in conflict on or about the 20th day of that month. 

1 Case No. 2 0 1 2 - 4 3 5  
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ARTICLE 3 'TERMIN ATION 

This Agreement may be terminated at any time by either party by thirty (30) days written notice 
to the other party. In the event of termination by Consultant, any assignment which has been 
accepted by Consultant will be completed if desired by Client. In the event of termination by 
Client, the work shall be discontinued as provided in the termination instruction, and Client shall 
pay as provided herein for all work done in accordance with the termination instruction. 

ARTICLE 4 INSURANCE 

Consultant will provide and maintain at least the minimum insurance liability or equivalent self- 
insurance o f  

a) $1,000,000 per occurrence and aggregate combined single limits for bodily injury 
and property damage for genera! liability, 

$1,000,000 per occurrence combined single limit for bodily injury and property 
damage for automobile liability, 

b) 

c) the statutory benefits of the applicable Workman's Compensation Law. 

Consultant shall provide not less than 30 days prior written notice to Client of any canceIlation or 
material change in the insurance. 

ARTICLE 5 LIMITATION OF LIABILITY AND HOLD HARMLESS 

A. Limitation of Liability 

The total cumulative liability of Consultant to Client with respect to services performed or to be 
performed pursuant to this Agreement, whether in contract, indemnity, contribution, tort 
(including negligence, whether active, passive, or any other kind) or otherwise, shall not exceed 
the gross compensation received by "Consultant under this Agreement. 

B. Re-Performance of Services 

If Consultant negligently performs its services and notice is timely given, Consultant shall correct 
such negligently performed services. Consultant's charges for doing so shall be counted toward 
the total cumulative liability of Consultant to Client set forth in Article 5-A above. 

c. Hold Harmless 

2 
Case No. 2012-&35 
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Consultant and Client agree to hold each other harmless fiom all loss, damage, liability, claims or 
suits (including related expenses, costs, and attorney’s fees) resulting from injury to any person 
or damage to any property connected with the performance under this Agreement due to the 
negligence, active or passive, or wilifblness of each party, acting through its agents, employees or 
representatives. 

D. Survival 

The provisions of this Article shall survive the termination or cancellation of this Agreement or 
the completion of services performed hereunder. 

ARTICLE 6 ASSIGNMENT 

This Agreement shall not be assigned by either party without prior written approval of the other 
party. 

ARTICLE 7 APPLICABLE LAW 

Throughout the course of the Agreement, the parties will comply with all applicable laws, 
ordinances and regulations relating to the Agreement and its performance. The Agreement shall 
be interpreted under and governed by the laws of the Commonwealth of Kentucky. 

ARTICLE 8 REPORTS 

All reports developed by the Consultant under this Agreement shall become the property of 
Client to be used only in connection with the project, study or service specified in the applicable 
Request for Services or Proposal. All such reports shall, at Client’s request, be delivered to 
Client upon completion or termination of such services, but the Consultant may retain and use 
copies thereof. 

ARTICLE 9 NOTICES 

Any notice provided for or required hereunder shali be given in writing to the following: 

TO CLIENT: James M. Miller 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
100 St: AN Street (42303) 
P,O. Box 727 (42302) 
Owensboro, KY 
(270) 926-4000 

And to 

3 
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Albert M. Yockey 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
(270) 844-61 80 

TO CONSULTANT: The Prime Group, LLC 
6001 Claymont Village Drive 
Suite 8 
Crestwood, Kentucky 4001 4 
Attention: Martin J. Blake, Principal 

ARTICLE 10 SEVERABILITY 

If any provision of this Agreement is held to be unenforceable, no other provision shall be 
affected by that holding, and the remainder of the Agreement shall be interpreted as if i t  did not 
contain the unenforceable provision. 

ARTICLE 11 CONFIDENTIALITY 

A. As used in this Agreement, “Confidential Infomation” shall mean 

(i) any and all non-public information (whether written, digital or in any other form) 
contained in or relating to the Services, 

(ii) oral disclosures of non-public information or data relating to the Services, or 

(iii) non-public information or data obtained as a result of visual access to such 
information during site visits to Client premises. 

The Consultant shall only use the Confidential Information for the purpose of providing 
the Services 0; receiving the Services pursuant to the Agreement. . . 

B. In order to preserve the confidentiality of the Confidential Information, the Consultant 
shaII: 

i) protect and preserve the confidential and proprietary nature of all Confidential 
Information and use the same care and discretion to avoid disclosure of 
Confidential Information as the Consultant uses with respect to its own 
confidential information; 

ii) hold the Confidential Information in the strictest confidence and not disclose any 
Confidential Information to any persons other than the Consultant’s employees or 

4 
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C. 

D. 

E. 

F. 

G. 

H. 

representatives of the Consultant who need to know the Confidential Information 
for the purposes described in the Agreement; 

iii) notify the Client immediately of any loss of misplacement of Confidential 
Information, in whatever form. 

In the event the Consultant is required by subpoena, court order, government agency, or 
other similar process to disclbse Confidential Information, it shall (unless prohibited from 
doing so by law or by court order) provide the Client with immediate written notice and 
documentation thereof, so that the Client may seek a protective order or other appropriate 
remedy. 

In no event, however, shall the Consultant disclose Confidential Information at any time 
which is deemed confidential by operation of law, rule, regulation or other governmental 
order. 

The Consultant shall not make any publjc announcements relating to this Agreement 
without the prior written approval of the Client, except for (i) and announcement intended 
solely for internal distribution within the Consultant’s entity, or (ii) any disclosure 
required by law, regulation, or government agency request. 

The obligations of the Consultant under this Article shall remain in effect as long as the 
Consultant is in possession of Confidential lnformation and this Article shall survive 
termination or expiry of this,Agreement. 

Big R.ivers shall be considered a third-party beneficiary of the obligations of Consultant 
under this Agreement. 

Consultant and Client agree that Client will review and submit Consultant’s invoices to 
Big Kivers for payment, and that ConsuItant will look to Big Rivers for payment. 

ARTICLE 12 MISCELLANEOUS 

This Agreemekt constitutes the entire Agreement between the parties with respect to the terms 
and conditions under which the Consultant will perform its services. No waiver, alteration, 
consent or modification of my of the provisions of this Agreement shall be binding unless in 
writing and signed by a duly authorized representative of the party to be bound. 

5 
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n\l WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives, as of the date herein above first written. 

SULLIVAN, MOUNTJOY, STANBACK RC MILLER, P.S.C 

By: 

Title: 5- 

6 
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Labor: 

TABLE A 

COMPENSATION 

Project Managerismior Consultant John Wolfram $175 per hour 
Principal Marty Blake $200 per hour 
Principal & Senior Consultant Steve Seelye $200 per hour 
Senior Associate Dan Becher $175 per hour 
Consultant Jeff Wernert $150 per hour 

Hourly rates effective through December 3 I ,  2012. 

Travel: Actual reasonable cost of public transportation, food, lodging, and incidentals. 
Mileage reimbursement for use of private motor vehicle in accordance with 
rates allowed by I.R.S. 

Other Expenses: Telephone, computer services, postage, printing, shipping, etc. 

Case No. 
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201 Third Street (42420) 
P. 0. Box24 ' 

Henderson, KY 424 19-0024 

www. bigrivers.com 
270- 827-2561 

Interoffice Memorandum 

To: AI Yockey 

From: Bill Blackburn 

Date: January 11,201 2 

RE: ' Demand Side Management Project 
Agreement for Consulting Services 
With The Prime Group, LLC 

Please find attached the Agreement for Consulting Services between The 
Prime Group, LLC and Sullivan, Mountjoy, Stainback & Miller, PSC. This 
agreement provides for services in connection with Big Rivers' Demand 
Side Management Project. 

If you have any questions regarding this agreement, please let us know. 

CWBIvk 

~ w r ~ i m l i < r m c  hwc.RT' ---, U x l t m t i w  k b  cz- - ------- --"----? 

--- -_ _----__ 1 
---cc-----ccL-- 
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Runald M. Sullivan 

Jcssr T. hlounrjoy 

Frank Stainback 

Jamcr h i  Millcr 

Michael A. Fiorella 

Allcn W. tlolbrook 

R Michncl Sullivan 

Bryan R. llcynoldr 

Tyson A. Kumuf 

Mark W. S~srnctr 

C. Ellsworth hforintjoy 

,Mary L. Moothousc 

S U L . L l V A N ,  M O U N T J O Y ,  S T A l N B A C K  & M I L L E R  PSC 
ATTORNEYS AT LAW 

January 10, 2012 

Bill Blackburn 
Big Rivers Electric Corporation 
201 Third Street 
P.O. Box 24 
Henderson, Kentucky 424 19-0021 

Re: Demand Side Management Project 

Dear Bill: 

Enclosed for your file is a copy of the Agreement for Consulting Services 
between our firm and The Prime Group, LLC, engaging it to  provide 
services in connection with Big Rivers' demand side management project. 
Please call if you have any questions. 

Sincerely yours, 

James M. Miller 

JMM/ej 
Enclosure 

- 1  

. I  100 St Ann Building 
PO Box 727 

Owensboro. Kcnrucky 
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AGREEMENT 
FOR 

CONSULTING SERVICES 

THIS AGREEMENT, made as of the 5th day of January, 2012, by and between The Prime 
Group, LLC ("Consultant") with offices located at 6001 Claymont Village Drive, Suite 8, 
Crestwood, KY 40014; phone (502) 290-0283; FAX (502) 241-4392, and Sullivan, Mountjoy, 
Stainback & Miller, P.S.C ("Client") on behalf of Big Rivers Electric Corporation. 

WITNESSETH: 

WHEREAS, 'Client desires Consultant to perform certain consulting services ("Services") as 
hereinafter described, in connection with Client's representation of Big Rivers Electric 
Corporation ("Big Rivers") on a Demand Side Management tariff matter and Consultant desires 
to perform these services for the compensation and in accordance with the terms and conditions 
set forth herein, 

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS: 

ARTICLE I SERVICES TO BE PERFORMED 

Consultant shall perform diligently and competently for Client the consulting services to which 
the parties may agree from time to time. Consultant shall be an independent contractor, and not 
an agent of Client, in performing these services, and shall accordingly have sole discretion with 
respect to scheduling, staffing and all other matters incidental to Consultant's performance of 
these services. This Agreement shall not be deemed to be an agreement for the sale of goods. 
Any documentary report or other tangible item furnished under this Agreement will be furnished 
solely to communicate information relating to the services to be performed under this Agreement. 

ARTICLE 2 COMPENSATION 

For satisfactory performance of the services described in the scope of work, Client shall pay 
Consultant the compensation for services performed on the following basis: 

Standard time rates for Consultant for the time actually engaged in the 
performance of the work plus travel, subsistence, and other necessary expenses as 
summarized in Table A. 

The Consultant shall submit a statement to the client by the fifth day of each 
month detailing all compensation due hereunder for the preceding month. Client 
will pay all charges not in conflict on or about the 20th day of that month. 

1 Case No. 2012-00535 
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ARTICLE 3 TERMINATION 

This Agreement may be terminated at any time by either party by thirty (30) days written notice 
to the other party. In the event of termination by Consultant, any assignment which has been 
accepted by Consultant will be completed if desired by Client. In the event of termination by 
Client, the work shall be discontinued as provided in the termination instruction, and Client shall 
pay as provided herein for all work done in accordance with the termination instruction. 

ARTICLE 4 INSURANCE 

Consultant will provide and maintain at least the minimum insurance liability or equivalent self- 
insurance of: 

a)  $1,000,000 per occurrence and aggregate combined single limits for bodily injury 
and property damage for general liability, 

b) $1,000,000 per occurrence combined single limit for bodily injury and property 
damage for automobile liability, 

c) . the statutory benefits of the applicable Workman’s Compensation Law. 

Consultant shall provide not less than 30 days prior written notice to Client of any cancellation or 
material change in the insurance. ’ 

ARlrICLE 5 LIMITATION OF LIABILITY AND HOLD HARMLESS 

A. Limitation of Liability 

The total cumulative liability of Consultant to Client with respect to services performed or to be 
performed pursuant to this Agreement, whether in contract, indemnity, contribution, tort 
(including negligence, whether active, passive, or any other kind) or otherwise, shall not exceed 
the gross compensation received by Consultant under this Agreement. 

B. Re-Performance of Services 

If Consultant negligently performs its services and notice is timely given, Consultant shall correct 
such negligently performed services. Consultant’s charges for doing so shall be counted toward 
the total cumulative liability of Consultant to Client set forth in Article 5-A above. 

C. Hold Harmless 

Consultant and Cljent agree to hold each other harmless from all loss, damage, liability, claims or 
suits (including related expenses, costs, and attorney’s fees) resulting from injury to any person 
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or damage to any property connected with the performance under this Agreement due to the 
negligence, active or passive, or willfulness of each party, acting through its agents, employees or 
representatives. 

D. 

The provisions of this Article shall survive the termination or cancellation of this Agreement or 
the completion of services performed hereunder. 

ARTICLE 6 ASSIGNMENT 

This Agreement shali not be assigned by either party without prior written approval of the other 
pafly 

ARTICLE 7 APPLICABLE LAW 

Throughout the course of the Agreement, the parties will comply with all applicable laws, 
ordinances and regulations relating to the Agreement and its performance. The Agreement shall 
be interpreted under and governed by the laws of the Commonwealth of Kentucky. 

ARTICLE 8 REPORTS 

All reports developed by the Consultant under this Agreement shall become the property of 
Client to be used only in connection with the project, study or service specified in the applicable 
Request for Services or Proposal. All such reports shall, at Client’s request, be delivered to 
Client upon completion or termination of such services, but the Consultant may retain and use 
copies thereof. 

ARTICLE 9 NOTICES 

Any notice provided for or required hereunder shall be given in writing to the following: 

TO CLIENT: James M. Miller 
Sullivan, Mountjay, Stainback & Miller, P.S.C. 
100 St. Ann Street (42303) 
P.O. Box 727 (42302) 
Owensboro, KY 
(270) 926-4000 

And to 
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TO CONSULTANT: 

Albert M. Yocltey 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
’(270) 844-61 80 

The Prinie Group, LLC 
600 1 Claymont Village Drive 
Suite 8 
Crestwood, Kentucky 400 14 
Attention: Martin J. Blake, Principal 

ARTICLE 10 SEVERABILITY 

If any provisipn of this Agreement is held to be unenforceable, no other provision shafl be 
affected by that holding, and the remainder of the Agreement shall be interpreted as if it did not 
contain the unenforceable provision. 

ARTICLE 11 CONFIDEN’I‘IALITY 

A. As used in this Agreement, “Confidential Information” shall mean 

(i) any and all non-public information (whether written, digital or in any other form) 
contained in or relating to the Services, 

(ii) oral disclosures of non-public information or data relating to the Services, or 

(iii) non-public information or data obtained as a result of visual access to such 
information during site visits to Client premises. 

The 6onsultant shall only use the Confidential Information for the purpose of providing 
. the Services or receiving the Services pursuant to the Agreement. 

B. In order to preserve the confidentiality of the Confidential Information, the Consultant 
shall: 

i) protect and preserve the confidential and proprietary nature of all Confidential 
‘Information and use the same care and discretion to avoid disclosure of 
Confidential Information as the Consultant uses with respect to its own 
confidential information; 

1 

ii) hold the Confidential Information in the strictest confidence and not disclose any 
Confidential Information to any persons other than the Consultant’s employees or 

4 Case No. 2012-00535 
Attachment for Responge to PSC 1-45 

Witness: Billie J. Richert 
Page 346 of 395 



representatives of the Consultant who need to know the Confidential Infomation 
for the purposes described in the Agreement; 

iii) notify the Client immediately of any loss of misplacement of Confidential 
Information, in whatever form, 

C. In the event the Consultant is required by subpoena, court order, government agency, or 
other similar process to disclose Confidential Information, it shall (unless prohibited from 
doing so by law or by court order) provide the Client with immediate written notice and 
documentation thereof, so that the Client may seek a protective order or other appropriate 
remedy. 

D. In no kvent, however, shall the Consultant disclose Confidential Information at any,time 
which is deemed confidential by operation of law, rule, regulation or other governmental 
order. 

E. The Consultant shall not make any public announcements relating to this Agreement 
without the prior written approval of the Client, except for (i) and announcement intended 
solely for internal distribution within the Consultant’s entity, or (ii) any disclosure 
required by law, regulation, or government agency request. 

F. The obligations of the Consuitant under this Article shall remain in effect as long as the 
Consultant is in possession of Confidential Information and this Article shall survive 
termination or expiry of this Agreement. 

G. Big Rivers shall be considered a third-party beneficiary of the obligations of Consultant 
under this Agreement. 

H. Consultant and Client agree that Client will review and submit Consultant’s invoices to 
Big Rivers for payment, arid that Consultant will look to Big Rivers for payment. 

ARTICLE 12 MISCEL,LANEOUS 

This Agreement constitutes the entire Agreement between the parties with respect ta the terms 
and conditions under which the Consultant will perform its services. No waiver, alteration, 
consent or modification of any of the provisions of this Agreement shall be binding unless in 
writing and signed by a duly authorized representative of the party to be bound, 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives, as of the date herein above first written. 

THE PRIME GROUP, LLC 

By: &- 
Title: Principal 

SULLIVAN, MOUNTJOY, STAINBACK & MILLER, P.S.C 

By: I__- 

Title: 
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TABLE A 

COMPENSATION 

Labor: 1 Project Manager/Senior Consultant John Wolfram $175 perl hour 
Principal Marty Blake $200 per hour 

$ I75 per hour Senior Associate 
Consultant Jeff Wernert $ I  50 per hour 

Dan Becher 

Hourly rates effective through December 3 1, 201 2. 

Travel: Actual reasonable cost of public transportation, food, lodging, and incidentals. 
Mileage reimbursement for use of private motor vehicle in accordance with 
rates allowed by I.R.S. 

Other Expenses: Telephone, computer services, postage, printing, shipping, etc. 

7 Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Bolie J. Richert 
Page 349 of 395 



")r ' 
1 

u ELECTRIC CORPORATION 

201 Third Street (42420) 
P. 0. Box 24 
Henderson, KY 42419-0024 

www. bigriven.com 
270- 827-2561 

Interoffice Memorandum 

To: AI Yockey 

From: Vickie King 

cc: Eric Robeson 

Date: February 6,201 2 

RE: Agreement for Consulting ServicF for the Environmental 
Compliance Plan between The Prime Group, LLC and 
Sullivan, Mountjoy, Stainback & Miller, PSC (on behalf of 
Big Rivers Electric Corporation) 

Please find attached an original of the Agreement for Consulting Services 
for the Environmental Compliance Plan between The Prime Group, LLC 
and Sullivan, Mountjoy, Stainback & Miller, PSC (on behalf of Big Rivers 
Electric Corporation). Effective date of this agreement is January 19, 
201 2. 

If you have any questions regarding this document, please let me know. 

Ivk 

Attachment I 

Attachment for 
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SULLIVAN, M O U N T J O Y ,  STAINBACK & MILLER PSC 
ATTORNEYS AT LAW 

Ronald M. Sullivan 

Jcssc T. Mountjoy 

FmnllSrainbrcJl 

Jomcs M. Miau 
Midracf A FionUe 

Aucn W. H O W  

R MichPcl S u U i  

Elyen R Reynolds 

qenrlhI(nmuf 

M w. Sma 

C EUawonh Mountjoy 

Mary L M o a h a w  

January 24,2012 

Bill Blackburn 
Big Rivers Electric Corporation 
201 Third Street 
P.O. Box 24 
Henderson, Kentucky 42419-0024 

Re: Environmental Comeliance Plan 

Dear Bill: 

Enclosed for your f i e  is an original counterpart of the Agreement for 
Consulting Services between our firm and The Prime Group, LLC, 
engaging it to provide services in connection with Big Rivers' 
environmental compliance plan and environmental surcharge. Please call 
if you have any questions. 

Sincerely yours, 

James M. Miller 

s . 1  J W e j  
Enclosure 

Tclephonc (270) 926-4000 
Tclcmpicr (270) 68MbW 

100 Sr. Ann Building 
PO Box 727 

ow+mbom, K m ~ y  
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AGWEMEI" 
FOR 

CONSULTING SERVICES 

THIS AGREEMENT, made as of the &th day of January, 2012, by and betwken The h e  
Group, LLC ("Consultant") with offices located at 6001 Claymont Village Drive, Suite 8, 
Crestwood, KY 40014; phone (502) 290-0283; FAX (502) 241 -4392, and Sullivan, Mountjoy, 
Stainback & Miller, P.S.C ("Client") on behalf of Big Rivers Electric Corporation. 

WITNESSETH: 

WHEREAS, Client desires Consultant to perform certain consulting services ("Services") as 
hereinafter described, in connection with Client's representation of Big Rivers Electric 
Corporation ("Big Rivers") on matters related to the Environmental Compliance Plan and 
Environmental Surcharge, and Consultant desires to perf'om these services for the compensation 
and in accordance with the terms and conditions set forth herein, 

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS: 

ARTICLE I SERVICES TO BE PERFORMED 

Consultant shall perfom diligently and competently for Client the consulting services to which 
the parties may agree from time to time. Consultant shall be an independent contractor, and not 
an agent of Client, in perfoming these services, and shall accordingly have sole discretion with 
respect to scheduling, W i n g  and ail other matters incidental to Consultant's performance of 
these services. This Agreement shall not be deemed to be an agreement for the sale of goods. 
Any documentary report or other tangible item furnished under this Agreement will be furnished 
solely to communicate information relating to the services to be performed under this Agreement. 

ARTICLE 2 COMPENSATION 

For satisfactory performance of the services described in the scope of work, Client shall pay 
Consultant the compensation for Services performed on the following basis: 

(a) Standard time rates for Consuitant for the time actually engaged in the 
performance of the work plus travel, subsistence, and other necessary expenses as 
summarized in Table A. 

(b) The Consultant shall submit a statement to the client by the fifth day of each 
month detailing all compensation due hereunder for the preceding month. Client 
will pay dl charges not in conflict on or about the 20th day of that month. 
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ARTICLE 3 TERMINATION 

This Agreement may be terminated at any time by either party by thirty (30) days written notice 
to the other party. In the event of termination by Consultant, any assignment which has been 
accepted by Consultant will be completed if desired by Client. In the event of termination by 
Client, the work shall be discontinued as provided in the termination jnstruCtjon, and Client shall 
pay as provided herein for all work done in accordance with the termination instruction. 

ARTICLE 4 INSURANCE 

Consultant will provide and maintain at least the minimum insurance liability or equivalent self- 
insurance of: 

a) $I ,000,000 per occurrence and aggregate combined single limits for bodily injury 
and propaty damage for general liability, 

b) $1,000,000 per occurrence combined single limit for bodily injury and property 
damage for automobile liability, 

c) the statutory benefits of the applicable Workman’s Compensation Law. 

Consultant s M l  provide not less than 30 days prior written notice to Client of any canceilation or 
material change in the insurance. 

ARTICLE 5 LIMITATION OF LIABXLXTY AND HOLD HARMLESS 

A. Limitation of Liabilitv 

The total cumulative liability of Consultant to Client with respect to services performed or to be 
&om& pursuant to this Agreement, whether in contract, indemnity, contribution, tort 

. (including negligence, whether active, passive, or my other kind) or otherwise, shall not exceed 
the gross compensation received by Consultant under this Agreement. 

B. Re-Performance of Services 

If Consultant negbgently performs its services and notice is timely given, Consultant shall correct 
such negligently performed services. Consultant’s charges for doing so shall be counted toward 
the total cumulative Iiabiiity of Consultant to Client set forth in Article 5-A above. 

C. HoId Harmless 

Consultant and Client agree to hold each other harmless from all loss, damage, liability, claims or 
suits (including related expenses, costs, and attorney’s fees) resulting from injury to any p.fpon 
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or damage to any property connected with the performance under this Agreement due to the 
negligence, active or passive, or willfulness of each party, acting through its agents, employees or 
representatives. 

D. survival 

The provisions of this Article shall survive the tamhation or cancellation of this Agreement or 
the completion of services performed hereunder. 

ARTICLE 6 ASSIGNMENT 

This Agreement shall not be assigned by either party without prior written approval of the other 
Party. 

ARTICLE 7 APPLICABLE LAW 

Throughout the course of the Agreement, the parties will comply with all applicable laws, 
ordinances and regulations relating to the Agreement and its pdormance. The Agreement shall 
be interpreted under and governed by the laws of the Commonwealth of Kentucky. 

ARTICLE 8 REPORTS 

All reports developed by the Consultant under this Agreement shall become the property of 
Client to be used only in connection with the project, study or service specged in the applicable 
REquest for Services or Proposal. All such reports shall, at Client's request, be delivered to 
Client upon completion or termination of such services, but the Consultant may retain and use 
copies thereof. 

ARTICLE 9 NOTICES 

Any notice provided for or required haeunder shall be given in writing to the following: 

TO CLJENT: James M. Miller 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
I00 St. Ann Street (42303) 
P.O. Box 727 (42302) 
Owensboro, KY 
(270) 926-4000 

And to 

3 
Case No. 2012- 

Witness: Billie J. Richert 
Page 354 of 395 

Attachment for Response to PS a!:: 



TO CONSULTANT: 

Albert M. Yockey 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 
(270) 844-6 I80 

The Prime Group, LLC 
6001 Claymont Village Drive 
Suite 8 
Crestwood, Kentucky 4001 4 
Attention: Martin J. Blake, Principal 

ARTICLE 10 SEVERABILITY 

‘If any provision of this Agreement is held to be unenforceable, no other provision shall be 
affected by that holding, and the remainder of the Agreement shall be interpreted as if it did not 
cm&iin the unenforceable provision. 

ARTICLE 11 CONFIDENTLALrn 

A. As used in this Agreement, “Confidential Information” shall mean 

(i) any and all non-public information (whether written, digital or in any other form) 
contained in or relating to the Services, 

(ii) oral disclosures of non-public information or data relating to the SerVices, or 

(iii) non-public information or data obtained as a result of visual access to such 
idomt ion  during site visits to Client premises. 

The Consultant shall only use the Confidential Information for the purpose of providing 
the Services or receiving the S a i c e s  pursuant to the Agreement. 

B. In order to preserve the confidentiality of the Confidential Wormation, the Consultant 
shall: 

i )  protect and preserve the confidential and proprietary nature of aU Confidential 
Information and use the same care and discretion to avoid disclosure of 
Confidential Information as the Consultant uses with respect to its own 
confidential information; 

ii) hold the Confidential Information in the strictest confidence and not disclose any 
Confidential Information to any persons other than the Consultant’s empjoyegs or 
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C. 

D. 

E. 

F. 

G. 

H. 

representatives of the Consultant who need to know the Confidential Information 
for the purposes described in the Agreement; 

iii) notify the Client immediately of any loss of misplacement of Confidential 
Information, in whatever form. 

In the event the Consultant is required by subpoena, court order, government agency, or 
other similar process to disclose Confidential Wormation, it shall (unless prohibited from 
doing so by law or by court order) provide the Client with immediate written notice and 
documentation thereof, so that the Client may seek a protective order or other appropriate 
remedy. 

In no event, however, shalt the Consultant disclose Confidential Momxition at any time 
which is deemed confidential by opmtion of law, d e ,  repfation or other governmental 
order. 

The Consultant shall not make any public announcements relating to this Agreement 
without the prior written approvd of the Client, except for (i) and announcement intended 
solely for i n t d  distribution within the Consultant's entity, or (ii) any disclosure 
required by law, regulation, or government agency request. 

The obligations of the Consultant under this Article shall remain in effect as long as the 
Consultant i s  in possession of Confidential Momtion and this Aiticle shall survive 
termination or expiry of this Agreement. 

Big Rivers shall be considered a third-party beneficiary of the obligations of Consultant 
under this Agreement. 

Consultant and Client agree that CIient will review and submit Consultant's invoices to 
Big Rivers for payment, and that Consultant Will look to Big Rivers for payment. 

ARTICLE 12 MISCELLANEOUS 

This Agreement constitutes the entire! Agreement between the parties with respect to the t a m s  
and conditions under which the Consultant will perform its services. No waiver, alteration, 
consent ox modification of any of the provisions of this Agrement shall be binding unless in 
writing and signed by a duly authorized representative of the party to be bound. 
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. 
IN WITNESS WHEREOF, the parties have caused th is Agreement to be executed by their duly 
authorized representatives, as of the date herein above first written. 

THE PFi.bE GROUP, LLC 

By: h &U 
Title: Principal 

SULLIVAN, MOUNTJOY, STAINBACK & MILLER, P.S.C 

By: +m& 
Title: $- 
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Labor: 

' TABLEA 

COMPENSATION 

Proj ect Maaager/Senior Consultant John 'Wo1fh.n $175 per hoq 
* Principal Ma& Blake $200 per hour 
Senior Associate Dan Becher $175 per hour 
Senior Consultant Larry Feltner $150 per how 
Consultant Jeff Wernert $150 per hour 

Hourly rates effective through December 3 1,2012. 

Travel: Actual reasonable cost of public transportation, food, lodging, and incidentals. 
Mileage reimbursement for use of private motor vehicle in accordance with 
rates allowed by I.R.S. 

Other Expenses: Telephone, computer services, postage, printing, shipping, etc. 
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E LECTRi  C CORPORATION 

PURCHASE ORDER NO 
210260 

Your Touchstonc Energy” Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

PAGE 
1 1 

VENDOR NO DELIVER TO DATE OF ORDEWBIJYER 
392a8 06-MAR-I2 Frederick, Dana Leigh 
PAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 27o-a44-61 39 aaa-514-3178 
FREIGHT TERMS SHIP VIA 
PREPAID ADD BEST WAY POSSIBLE ,I 

REVISED DATElBUYER 
08-AUG-12 Frederick, Dana Leigh . 
F.0.B 
DESTINATION 
VENDOR CONTACTflELEPHONE 
(312) 269-2000 

TOTAL 
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E L E C T R I C C 0 R P 0 RAT I 0 N 

PlJRCHASE ORDER NO REV'S'oN 1 

210260 

Your Touchstone Energy" Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

PAGE 2 

BLANKET PURCHASE ORDER 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO. 
201 Third Street 
Henderson,KY 42420 

DELIVERY DT QTY UNIT UNIT PRICE EXTENSION 

TOTAL 7 1  
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Your Touchstone Energy” Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 

PlJRCHASE ORDER NO REV’S’oN 
0 

21 0260-1 
PAGE 

1 

CHICAGO, IL 60603-5780 I 

JENDOR NO DELIVER TO DATE OF ORDEWBUYER 
39288 05-APR-12 King, Vickie 
JAYMENT TERMS BUYER TELEPHONEIFAX 
30 NET DAYS 270-844-61 52 
‘RElGHT TERMS SHIP VIA 
JREPAID ADD BEST WAY POSSIBLE 

- 
REVISED DATElBlJYER 

King, Vickie 
F.0.B 
DESTINATION 
VENDOR CONTACTFELEPHONE 
(312) 269-2000 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 
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Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 361 of 395 

mailto:DANA.FREDERICK@BIGRIVERS.COM


E L E C T R I C  C O R P O R A T I O N  

PURCHASE ORDER NO 
210260-1 

0 

Your Touchstone Energy" Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

PAGE 
2 

1; 
iment for Respanse to PSC l-( 

Witness: Billie J. Richert 

201 Third Street 
Henderson,KY 42420 

5 
5 

I BILLTO: 
201 Third Street 
Henderson,KY 42420 

ITEM 

1.1 

PART NUMBEWDESCRIPTION 

TO PROVIDE WITNESS TESTIMONY PER 2/17/12 
PROPOSAL FOR EMISSION CONTROL EQlJlPMENT 
REQUIRED TO MEET THE REGULATORY 
REQlJlREMENTS ISSUED BY THE EPA IN 201 1 

DELIVERY DT QN 

14300 

Atta 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 14,300.00 

TOTAL 1 $ 14,300.00 I 



E L E  CT R I C C 0 RP 0 RAT IO N 

dENDOR NO 
39288 

Your Touchstone Energy” Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

DELIVER TO DATE OF ORDEWBUYER REVISED DATE/BUYER 
King, Vickie 03-MAY-I2 King, Vickie 

I BLANKET PURCHASE ORDER 

JAYMENT TERMS 
3ONETDAYS - 
‘REIGHT TERMS 
JREPAID ADD 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BUYER TELEPHONElFAX F.0.B 
270-844-61 52 DESTINATION 
SHIP VIA VENDOR CONTACTiTELEPHONE 
BEST WAY POSSIBLE (312) 269-2000 - 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QlJESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 
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EL. ECT RI C C 0 R P O  RAT IO N 

PlJRCHASE ORDER NO 
210260-2 

Your Touchstone Energy" Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

PAGE 
0 2 

ITEM 

I .I 
-- 

p-5 

Witness: Billie J. Richert 
irnent for Kespanse to PsCT 

PART NLJMBERlDESCRlPTlON 

TO PROVIDE WITNESS TESTIMONY PER 2/17/12 
PROPOSAL FOR EMISSION CONTROL EQUIPMENT 
REQUIRED TO MEET THE REGULATORY 
REQUIREMENTS ISSUED BY THE EPA IN 201 I 

5 

DELIVERY DT 

I BLANKET PURCHASE ORDER I 

QTY 

18341 

Att: 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 18,341.00 

TOTAL 1 $ 18,341.00 I 
I I 



ELECTRIC C O  R P O  RAT1 ON 

PlJRCHASE ORDER NO REV'SioN 0 
21 0260-3 

Yoiir Touchstone Energy" Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

PAGE 
1 

JENDOR NO DELIVER TO DATE OF ORDEWBUYER' 
39288 18-JUN-12 King, Vickie 
'AYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-61 52 
-REIGHT TERMS SHIP VIA 
'REPAID ADD BEST WAY POSSIBLE 

BILL TO: 
201 Third Street 
HendersonN 42420 

REVISED DATEBUYER 
King, Vickie 

F.0.B 

VENDOR CONTACTFELEPHONE 
DESTINATION .- 

(312) 269-2000 

TOTAL CONTINUED 
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E 1. ECT R I C C 0 RP 0 RAT IO N 

PlJRCHASE ORDER NO REV'S'oN 0 
21 0260-3 

Your Touchstone Energy" Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

PAGE 
2 

ITEM 

1.1 
- 

TOTAL 

PART NlJMBERlDESCRlPTlON 

TO PROVIDE WITNESS TESTIMONY PER 2/17/12 
PROPOSAL FOR EMISSION CONTROL EQlJlPMENT 
REQUIRED TO MEET THE REGULATORY 
REQUIREMENTS ISSUED BY THE EPA IN 201 1 

$25,870.50 

DELIVERY DT Q N  

25870.5 

Atti 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 
-- 

EXTENSION 

$ 25,870.50 

-- 

fl-w 
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EL E CT RI  C C 0 RP 0 RAT IO N 

(ENDOR NO 

Your Touchstone Energy" Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

DELIVER TO DATE OF ORDEWBUYER REVISED DATEBUYER 

BLANKET PURCHASE ORDER 

21 0260-4 

39288 
'AYMENT TERMS 
30 NET DAYS 
-REIGHT TERMS 
'REPAID ADD 

201 Third Street 
HendersonKY 42420 

17-JUL-12 King, Vickie King, Vickie 
BUYER TELEPHONElFAX F.0 B 
270-844-61 52 DESTINATION 
SHIP VIA VENDOR CONTACT/TELEPHONE 
BEST WAY POSSIBLE (3 12) 269-2000 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 367 of 395 



E LE C T R I C C 0 R P 0 RAT I 0 N 

Your Touchstone Energy” Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

ITEM 

1.1 

-- 
PART NLJMBERIDESCRIPTION 

- 
TO PROVIDE WITNESS TESTIMONY PER 2/17/12 
PROPOSAL FOR EMISSION CONTROL EQUIPMENT 
REQUIRED TO MEET THE REGULATORY 
REQLJIREMENTS ISSlJED BY THE EPA IN 201 1. 

DELIVERY DT 

BLANKET PURCHASE ORDER 

21 0260-4 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 i 

I BILLTO: 
201 Third Street 
Henderson,KY 42420 

QTY 

16161.21 

Atta 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 16,161.21 

TOTAL I $ 16,161.21 I 

P- 

hment for Response to J%”F 
5 
5 

Witness: Billie J. Richert 
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E L E C T R I C C 0 R P 0 RAT I 0 N 

JENDOR NO DELIVER TO DATE OF ORDEWBUYER -- 
39288 24-AUG-12 King, Vickie 
aAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 
=REIGHT TERMS SHIP VIA 

270-844-6 152 

aREPAID ADD BEST WAY POSSIBLE -__ 

Your Touchstone Energy’ Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 

- 
REVISED DATEBUYER 

King, Vickie 
F 0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 
(312) 269-2000 

21 0260-5 

201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

CHICAGO, IL 60603-5780 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E 1- E CT R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
21 0260-5 

Your Touchstone Energy" Cooperative 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

REVISioN PAGE 
0 2 

- 
ITEM 

1.1 
- 

PART NlJMBER/DESCRIPTION 

TO PROVIDE WITNESS TESTIMONY PER 2/17/12 
PROPOSAL FOR EMISSION CONTROL EQUIPMENT 
REQUIRED TO MEET THE REGULATORY 
REQlJlREMENTS ISSUED BY THE EPA IN 201 1 

DELIVERY DT QTY 

3429 
-- 

UNIT 

EACH 

UNIT PRICE 

$1.00 

EXTENSION 

$ 3,429.00 

p-: 
iment for Kesponse to YSC 1-4 

i 
> 

Witness: Billie J. Richert 
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E LE  CT R I C C 0 R P  0 R A T  IO N 

PURCHASE ORDER NO 
21 0260-6 

Your Touclisrone Energy” Cooperarive 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

PAGE 
0 1 

VENDOR NO 
39288 

Henderson,KY 42420 

DELIVER TO DATE OF ORDEWBUYER REVISED DATElBUYER 
13-SEP-12 Wright, Joy Powell Wright, Joy Powell 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
PREPAID ADD 

BLJYER TELEPHONElFAX F 0.B 
270-844-61 88 DESTINATION 
SHIP VIA VENDOR CONTACTfrELEPHONE 
BEST WAY POSSIBLE (312) 269-2000 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 371 of 395 

TOTAL CONTINUED 



ELECT R I  C C 0 R P O  RAT IO N 

PURCHASE ORDER NO 
21 0260-6 

Your Touchstone Energy" Cooperative ~ 

VENDOR: SARGENT AND LUNDY LLC 
55 EAST MONROE ST 
CHICAGO, IL 60603-5780 

REV'S'oN PAGE 
0 2 

ITEM 

1.1 

PART NUMBERlDESCRlPTlON 
- 

TO PROVIDE WITNESS TESTIMONY PER 2/17/12 
PROPOSAL FOR EMISSION CONTROL EQUIPMENT 
REQUIRED TO MEET THE REGULATORY 
REQUIREMENTS ISSUED BY THE EPA IN 201 1. 

DELIVER TO:WRIGHT, JOY POWELL 

DELIVERY DT 

13-SEP-12 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

25436.78 
I- 

Attr 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 25,436.78 

~~ -: 
iment for Response t o m  1 -L 

5 
5 

Witness: Billie J. Richert 
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E L E C T R I  C CO RP 0 R A l  IO N 

PLJRCHASE ORDER NO 
21 1799 

1 

Your Touclistonc Energy” C o o p e r a t i v e  

VENDOR: SIEMENS INDUSTRY INC 
10270 ALLIANCE RD 
CINCINNATI, OH 45242 

PAGE 
1 

BLANKET PURCHASE ORDER 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
70141 18-MAY-12 Toerne, Robert Frank 
PAYMENT TERMS BUYER TELEPHONEIFAX 
30 NET DAYS 270-844-6029 888-268-6219 
FRELGHT TERMS SHIP VIA 
Prepaid 

REVISED DATEIBUYER 
IO-SEP-12 Toerne, Robert Frank 
F.0.B 
DESTINATION 
VENDOR CONTACTilELEPHONE 
(513) 792-7200 

201 Third Street 
HendersonN 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E  CT R I C C 0 R P 0 R A T  IO N 

PURCHASE ORDER NO 
21 1799 

Your Touchstone Energy" Cooperative 

VENDOR: SIEMENS INDUSTRY INC 
10270 ALLIANCE RD 
CINCINNATI, OH 45242 

REVISloN PAGE 
2 

r B m E T  PURCHASE ORDER 

ITEM PART NUMBERlDESCRIPTlON DELIVERY DT QTY UNIT UNIT PRICE EXTENSION 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

I TOTAL I $ 105,000.00 1 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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ELECTRIC C O  R P O  RAT1 0 N 

PURCHASE ORDER NO REV'SioN 
0 

21 1799-1 

Your Toucl>stone Energy" Cooperative 

VENDOR: SIEMENS INDUSTRY INC 
10270 ALLIANCE RD 
CINCINNATI, OH 45242 

PAGE 
1 

-- 

BLANKET PURCHASE ORDER 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
70141 31-JUL-12 Wright, Joy Powell 
PAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-6188 
FREIGHT TERMS SHIP VIA 
Prepaid 

REVISED DATElBUYER 
Wright. Joy Powell 

F.0.B 

VENDOR CONTACT/TELEPHONE 
DESTINATION - 

I 
(513) 792-7200 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QUOTED BY CHRISTIAN WHITAKER 

Case No. 2012-00535 
Attachment for Response to PSC: 1-45 

Witness: Billie J. Richert 
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ELECT R I C C 0 R P O  R A T  IO N 

PURCHASE ORDER NO 
21 1799-1 

Your Touchstone Energy” Cooperative - 

PAGE 
0 2 

VENDOR: SIEMENS INDUSTRY INC 
10270 ALLIANCE RD 
CINCINNATI, OH 45242 

TOTAL 

ITEM 

1.1 

$7,993.13 1 

PART NlJMBERlDESCRlPTlON 

RATE CASE SUPPORT AT THE DIRECTION OF ERIC 
ROBESON WITH AS ESTIMATED COST TO BE $30,000 

DELIVER TO:WRIGHT. JOY POWELL 

DELIVERY DT 

31-JUL-12 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QTY 

7993.13 

Att, 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 7,993.13 

P- 

iment tor Kesponse to ~~~ 

5 
5 

Witness: Billie J. Richert 
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E LE CT RI  C C 0 R P 0 RAT IO N 

PlJRCHASE ORDER NO 
21 1799-2 

Your Touchstone Energy” C o o p e r a t i v e  

VENDOR: SIEMENS INDUSTRY INC 
10270 ALLIANCE RD 

PAGE 
0 1 

I BLANKET PURCHASE ORDER 

/ENDOR NO DELIVER TO DATE OF ORDEWBUYER 
‘0141 11-SEP-12 Slaughter, Linda Sue 
’AYMENT TERMS BUYER TELEPHONElFAX 
$0 NET DAYS 270-844-601 5 
‘REIGHT TERMS SHIP VIA 

REVISED DATEIBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACT/TELEPHONE 

Slaughter, Linda Sue 

(5 13) 792-7200 

CINCINNATI, OH 45242 I 

_- 
SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

- 
TOTAL [----CONTINUED 1 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E LE C 'r R I C C 0 R P 0 RAT I 0 N 

-I c-5 
iment for Response to YSC 1- 

Witness: Billie J. Richert 

c-- 
Your Touchstone Energy" Cooperative 

VENDOR: SIEMENS INDUSTRY INC 
10270 ALLIANCE RD 
CINCINNATI, OH 45242 

5 

ITEM 

1.1 

PART NlJMBEWDESCRlPTlON 

RATE CASE SUPPORT AT THE DIRECTION OF ERIC 
ROBESON WITH AS ESTIMATED COST TO BE $30,000 

DELIVERY DT 

1 BLANKET PURCHASE ORDER 

PURCHASE ORDER NO REV'S'oN PAGE I 211799-2 l o  I z  
SHIP TO: 
201 Third Street 
Henderson,KY 42420 

201 Third Street 
Henderson,KY 42420 

QTY 
-- 

11613.12 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 11,613.12 

TOTAL 1 $ 11,613.12 1 



E L E  CT R I C C 0 R P O  RAT IO N 

DELIVER TO DATE OF ORDEWBUYER VENDOR NO 
70141 11-SEP-12 Slaughter, Linda Sue 
PAYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 
FREIGHT TERMS SHIP VIA 

270-844-6015 

Your Touchstone Energy'" Cooperative 

VENDOR: SIEMENS INDUSTRY INC 
10270 ALLIANCE RD 

REVISED DATEIBUYER "I 

F.0.B 
DESTINATION 
VENDOR CONTACTfTELEPHONE 

Slaughter, Linda Sue 

BLANKET PURCHASE ORDER 

21 1799-3 

SHIP TO. 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

I (513) 792-7200 Prepaid - 
Special  Instruct ions:  This Purchase Order No. must appear on all invoices, packing lists, cartons and correspondences related to  this order 

QUOTED BY CHRISTIAN WHITAKER 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 379 of 395 



E L E C T R I C  C O R P Q R A T I O  N 

PURCHASE ORDER NO 
21 1799-3 

Your Touchstone Energy" Cooperative - 
VENDOR: SIEMENS INDUSTRY INC 

10270 ALLIANCE RD 
CINCINNATI, OH 45242 

PAGE 
0 2 

ITEM 

I 

1.1 

PART NUMBERlDESCRlPTlON 

RATE CASE SUPPORT AT THE DIRECTION OF ERIC 
ROBESON WITH AS ESTIMATED COST TO BE $30,000 

DELIVERY DT 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QN 

80569.89 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 80,569.89 

TOTAL I $80,569.89 1 

i-!& 201 2-m, 
hrnent tar icesponse to EjSC'l= 

Witness: Billie J. Richert 
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SULLIVAN,  M O U N T J O Y ,  STAINBACK & M I L L E R  PSC 

A T T O R N E Y S  A T  L A W  

Ronald M Sullivan 

JCJSCT. Mountjoy 

Frank Suinback 

James M hIillcr 

Michael A Fiorclla 

Allen W. Holbrook 

R Michael Sullivan 

Bpnn R Reynolds 

TysonA Ramuf 

Mark W. Swrncs 

C .  Bl i swod~  Mountjoy 

Susei Monralvo-Gesscr 

October 25,2010 

..A 
Mark PL.3ailey 
1)residn t/CEO 
Big Rivers Electric Corporation 
201 Third Street, P.O. Box 24 
FIenderson, Kentucky 424 1 9-0024 

Re: Rates for Professional Services 

Dear Mark: 

The board of directors of our firm recently adopted changes to our rates for professional 
services effective January 1,201 1. A copy of the revised rate schedule, which also contains 
a comparison to our esisting rates, is attached. Our last firm rate increase was effective 
March 1,2008, and was effective as to Rig Rivers on and after April 1,2008. 

The tenns of our Engagement Agreement with Big Rivers require that we obtain 
permission of the Big Rivers' board of directors to raise our rates under that agreement. 
1 request that you place on the agenda for the next Big Rivers' board meeting the request 
of our film to raise our rates as indicated, which I propose to be effective for professional 
services rendered by our firm to Big Rivers on and after January 1, 201 1 .  We would 
appreciate it if you would treat our fee schedule as confidential. 

Sincerely yours, 

P ames M. Miller 

JMM/ej 
Enclosure 

cc: W il i i cini Denton 

Tclcphonc (270) 926-400 

Tclccopier (270) 683.6694 

100 SI. Ann Building 
PO Box 727 

Owcnsboro, Kcntucky 
42302-0727 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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SULLIVAN, MOUNTJOY, STAINRACK & MILLER, P.S.C. 

FEE SCHEDULE 

CATEGORY/ 
YEARS OF 
PRACTICE 

Over 19 years 

11 to 19 

6 to 10 years 

Partners 5 years 
practice or under 

Associates with 6 to 
10 years practice 

Associates with inore 
than 2 & less than 6 
years 

Associates with less 
than 2 years 

Paralegals 

Law Clerks 

SPECIALTY RATES 

Fed Ct. Litigation 

Tax, Est., and 
Corp. Plg 

Public Utility 

Bankruptcy, Fore- 
closures & Commercial 
Transactions 

Environmental 

Employment Law 

RATE RATES 
3/1/08 - l/l/l 1 

$1 80 $190 

$165 $175 

$150 $160 

$145 $1 55 

$140 $150 

$1 30 

$ 1  15 

$70 

$70 

$190 

$200 

$200 

$200 

$1 85 

$1 85 

$140 

$125 

$ 7 5  

$75 

!I 1 70--$220 

$ 1  70--$220 

$170--$220 

$1704220 

$ I  70--$205 

$170--$2OO 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T R l  C C 0 R P O  RAT1 0 N 

IENDOR NO DELIVER TO DATE OF ORDEWBUYER 
t1197 03-FEE-12 Frederick, Dana Leigh 
'AYMENT TERMS BUYER TELEPHONE/FAX 
30 NET DAYS 270-844-6139 888-514-3178 
'REIGHT TERMS SHIP VIA 
ALLOWEDIINCLUDED -- 

Your Toticlistone Energy" Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

REVISED DATEIBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTlTELEPHONE 

Frederick, Dana Leigh 

(919) 872-0800 - 

BLANKET PURCHASE ORDER 

209562 

201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

I -  

Case No. 2012-00535 
Attachment for Response to PSC L-45 

Witness: Billie J. Richert 
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E L E C T R I C  C O R P O R A T I O N  

PURCHASE ORDER NO 
209562 

Your Touchstone Energy"' Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

REV'SioN PAGE 
0 2 

ITEM 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

QTY UNIT UNIT PRICE EXTENSION PART NUMBERlDESCRIPTiON DELIVERY DT 

L 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E LECT R I C C O R P O  RAT IO N 

PURCHASE ORDER NO 
209562-1 

Your Touchstone Energy Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

PAGE 
0 1 

BLANKET PURCHASE ORDER 

31197 
'AYMENT TERMS 
30 NET DAYS 
=REIGHT TERMS 
4LLOWEDIINCLUDED 

10-APR-12 Harwood. Barbara Jo __ Harwood, Barbara Jo I 

BUYER TELEPHONEIFAX F.0.B 
270-844-6178 DESTINATION 
SHIP VIA VENDOR CONTACTFELEPHONE 

(919) 872-0800 

201 Third Street 
Henderson.KY 42420 

201 Third Street 
Henderson,KY 42420 

TOTAL CONTINUED 

-- 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C I- R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
209562-1 

I 

Your Touchstone Energy ' Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

REV'StoN PAGE 
0 2 

ITEM 

1 .I 
- 

C-Nn 2Ql2&)&: 
irnent zor Kesponse to PSC~T -L 

Witness: Billie J. Richert 

PART NUMBERlDESCRlPTlON 

BLANKET PURCHASE ORDER FOR CUSTOMER SERVICE 
SATISFACTION SURVERY AND ANALYSIS FOR 
MEMBER COOPS 

j 
j 

__ 
DELIVERY DT 

/BLANKET PURCHASE ORDER 

201 Third Street 
Henders0n.W 42420 

QTY 

25914 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 25.914.00 

TOTAL $25,914.00 I 



E LE C T R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
209562-2 

Your Touchstone Energy" Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

R E v ~ " " N  PAGE 
1 

ZNDOR NO DELIVER TO DATE OF ORDEWBlJYER 
11197 12-APR-12 Harwood, Barbara Jo 
'AYMENT TERMS BUYER TELEPHONElFAX 
$0 NET DAYS 270-844-6178 
:REIGHT TERMS SHIP VIA 
4LLOWEDlINCLUDED 

SHIP TO: 
201 Third Street (- Henderson,KY 42420 

REVISED DATElBUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTlTELEPHONE 

Hawood. Barbara Jo 

(919) 872-0800 - 

201 Third Street 
Henderson,KY 42420 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E L E C T  R I C C 0 R P 0 RAT I 0 N 

PURCHASE ORDER NO 
209562-2 

Your Touchstone Energy” Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

PAGE 
0 2 

ITEM 

1.1 

PART NUMBERlDESCRlPTlON 

BLANKET PURCHASE ORDER FOR CUSTOMER SERVICE 
SATISFACTION SURVERY AND ANALYSIS FOR 
MEMBER COOPS 

DELIVERY DT PART NUMBERlDESCRlPTlON 

BLANKET PURCHASE ORDER FOR CUSTOMER SERVICE 
SATISFACTION SURVERY AND ANALYSIS FOR 
MEMBER COOPS 

I BLANKET PURCHASE ORDER 

DELIVERY DT 

201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

QTY 

16500 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 16,500.00 
-- 

-- c-. m i 2 - n a  
hment for kcespanse to l3S€?F 

Witness: Billie J. Richert 
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E LEC’T R I  C C 0 R P O  RAT I O N  

81197 

Your Touchstone Energy” C o o p e r a t i v e  ~ 

19-JUL-12 Harwood, Barbara Jo Harwood, Barbara Jo 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

PAYMENT TERMS 
30 NET DAYS 
FREIGHT TERMS 
ALLOWEDllNCLUDED 

FBLANKET PURCHASE ORDER I 

BUYER TELEPHONElFAX F.0.B 
270-844-6178 DESTINATION 
SHIP VIA VENDOR CONTACTlTELEPHONE 

(919) 872-0800 

PURCHASE ORDER NO 
209562-3 

0 

201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

Special  Instructions: This Purchase Order No. must appear o n  all invoices, packing lists, cartons and correspondences related to this order 

QUESTIONS / REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA.FREDERICK@BIGRIVERS.COM 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 389 of 395 
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E L E C T R I C  C O  R P O  R A T  IO N 

PURCHASE ORDER NO 
209562-3 

Your Touchstone Energy" CooperaKiVe 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

REV'SioN PAGE 
0 2 

ITEM 

$ 1.00 1.1 

PART NUMBER/DESCRIPTION 

BLANKET PlJRCHASE ORDER FOR CUSTOMER SERVICE '- 
SATISFACTION SURVERY AND ANALYSIS FOR 
MEMBER COOPS 

DELIVERY DT 

26-JUL-12 

BLANKET PURCHASE ORDER 

EXTENSION 

$ 24,41400 

cl- 

Attachment for Respanse to YSC 1- 
5 
5 

Witness: Billie J. Richert 
Page 390 of 395 



E L E C T R I C  C O R P O R A T I O N  

PURCHASE ORDER NO 
209562-4 

Your Touchstone Energy" Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

REV'S'oN PAGE 
0 1 

BLANKET PURCHASE ORDER 

dENDOR NO DELIVER TO DATE OF ORDERlBlJYER 
31197 02-OCT-12 Slaughter, Linda Sue 
'AYMENT TERMS BUYER TELEPHONElFAX 
30 NET DAYS 270-844-601 5 
-REIGHT TERMS SHIP VIA 
4LLOWEDIINCLUDED 

REVISED DATEIBUYER 

F.0.B 
DESTINATION 

Slaughter, Linda Sue 

VENDOR CONTACT~TELEPHONE' 
(919) 872-0800 

SHIP TO. 
201 Third Street 
Henderson.KY 42420 

BILL TO: 
201 Third Street 
Henders0n.W 42420 

I 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
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E LE C'P R I C C 0 RP 0 RA'T I 0 N 

PURCHASE ORDER NO 
209562-4 

Your Touchstone Energy" Cooperative 

REV'S'oN PAGE 
0 2 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

TOTAL 

ITEM 

1.1 

$24,414.001 

'ART NUMBERlDESCRlPTlON 

BLANKET PURCHASE ORDER FOR CUSTOMER SERVICE 
SATISFACTION SURVERY AND ANALYSIS FOR 
MEMBER COOPS 

DELIVER TO:POGUE, RUSSELL LEE 

DELIVERY DT 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson.KY 42420 

QTY 

24414 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 24,414.00 

P- 

hrnent for Response to PSC 1- 
5 
5 

Witness: Billie J. Richert 
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E LE CT R i  C C 0 R P O  R A T  I 0  N 

PURCHASE ORDER NO REV'SioN 0 
209562-5 

Your Touchstone Energy" Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

PAGE 
1 

VENDOR NO DELIVER TO DATE OF ORDEWBUYER 
811 97 09-JAN-I3 Hawood, Barbara Jo 
PAYMENT TERMS BUYER TELEPHONEIFAX 
30 NET DAYS 270-844-6178 
FREIGHT TERMS SHIP VIA 
ALLOWED/INCLUDED ___I 

SHIP TO: 
201 Third Street 
Henderson,KY 42420 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

REVISED DATE/BUYER 

F.0.B 
DESTINATION 
VENDOR CONTACTlTELEPHONE 

Harwood, Barbara Jo 

(919) 872-0800 

QUESTIONS I REPLIES CONCERNING THIS DOCUMENT SHOULD BE DIRECTED TO: 
DANA FREDERICK - HEADQUARTERS PHONE (270) 844-6139 

FAX (888) 514-3178 
EMAIL: DANA FREDERICK@BIGRIVERS.COM 

Case No. 2012-00535 
Attachment for Response to PSC 1-45 

Witness: Billie J. Richert 
Page 393 of 395 
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EL. E C’T‘R I C C 0 R P  0 RAT I 0 N 

PURCHASE ORDER NO 
209562-5 

Your Touchstone Energy”’ Cooperative 

VENDOR: TSE SERVICES INC 
5234 GREENS DAIRY 
RALEIGH, NC 27616 

PAGE 
0 2 

ITEM 

1.1 

TOTAL 

PART NLJMBERlDESCRlPTlON 

BLANKET PURCHASE ORDER FOR CLJSTOMER SERVICE 
SATISFACTION SURVERY AND ANALYSIS FOR 
MEMBER COOPS 

$24,414.00 1 

DELIVERY DT 

16-JAN-I 3 

BILL TO: 
201 Third Street 
Henderson,KY 42420 

QN 
24414 

Atta 

UNIT 

EACH 

UNIT PRICE 

$ 1.00 

EXTENSION 

$ 24,414.00 

rl 
u-l 

hment for Response to PSC 1-i 
5 
5 

Witness: Billie J. Richert 
Page 394 of 395 
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BIG RIVERS ELECTRIC CORPORATION 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENXRAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item.46) Provide a detailed analysis of  expenses incurred for 
professional services during the most recent 12-month period for which 
information is available at the time the application is filed, as shown in 
Schedule 10, and all workpapers supporting the analysis. At a minimum, 
the workpapers should show the payee, dollar amount, reference (Le., 
voucher no., etc.), account ch?arged, hourly rates antd time charged to the 
company according to each invoice, and a description of the services 
provided. 

Response) Please see the attached schedule, detailing the $2,552,176 of 

professional services for the twelve month period ending November 30, 2012. This 

amount excludes this rate case. Also, for the workpapers supporting this analysis, 

please see the CD accompanying these responses. 

Witness) Billie J. Richert 

Case No. 2012-00535 
Response to PSC 1-46 

Witness: Billie J. Richert 
Page 1 of 1 







BIG RIVERS ELECTRIC CORPORATION 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

1% 

19 

20 

21 

22 

APPLICATION OF BIG R m R S  ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item 47) Provide the following information. If any amounts were 
allocated, show a calculation of the factor used to allocate each amount. 

a. A detailed analysis of  charges booked for advertising 
expenditures during the most recent 12-month period for 
which information is available at the time the application 
is filed. Include a complete breakdown of Account No. 913 - 
Advertising Expenses, and any other advertising 
expenditures included in any other expense accounts, as 
shown in Schedule 11. The analysis should specify the 
purpose of  the expenditure and the expected benefit to be 
derived. 

b. An analysis of  Account No. 930 - Miscellaneous General 
Expenses for the most recent 12-month period for which 

information is available at the time the application is filed. 
Include a complete breakdown of this account as shown in 
Schedule 12 and provide detailed workpapers supporting 
this analysis. At a minimum, the analysis should show the 

date, vendor, reference (Le., voucher no., etc.), dollar 
amount, and brief description of each expenditure of $500 

or more, provided that lesser items are grouped by classes 

as shown in Schedule 12. 

Case No. 2012-00535 
Response to PSC 1-47 

Witness: Billie J. Richert 
Page 1 of 3 



BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

1 C. 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 Response) 

13 a .  

14 

15 

16 

17 b. 

18 

19 

20 

21 c. 

22 

An analysis of Account No. 426 - Oth,er Income Deductions 
for the most recent 12-month period for which information 
is available at the time the application is filed. Include a 

complete breakdown of this account as show in Schedule 
13, and provide detailed workpapers supporting this 
analysis. At a minimum, the analysis should show the date, 
vendor, reference (Le., voucher no., etc.), dollar amount, 
and brief description of each expenditure of  $500 or more, 
provided that lesser items are grouped by classes as shown 
in Schedule 13. 

Please see the attached schedules for the advertising expenditures 

posted to Account No. 913 - Advertising Expenses, and those 

expenditures posted to other expense accounts. The workpapers 

supporting this analysis are also attached. 

Please see the attached schedules for an  analysis of Account No. 

930 - Miscellaneous General Expenses and those expenditures 

posted to Account No. 426 - Other Income and Deductions. The 

workpapers supporting this analysis are also attached. 

Please see the attached schedules for an  analysis of Account No. 

426 - Other Income and Deductions, and those amounts posted to 

Case No. 2012-00535 
Response to PSC 1-47 

Witness: Billie J. Richert 
Page 2 of 3 



1 

2 

3 

BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF' BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Cornmission Staff's 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Account No. 921 - Operating Supplies and Expenses and to 

Account No. 930 -- Miscellaneous General Expenses. The 

workpapers supporting this analysis are  also attached. 

4 

5 

6 Witness) Billie J. Richert 

7 

Case No. 2012-00535 
Response to PSC 1-47 

Witness: Billie J. Richert 
Page 3 of 3 
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BIG RIVERS ELECTRIC CORPORATION 
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APPLICATION OF BIG RTVlERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00536 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item48) Provide a calculation of the rate or rates used to capitalize 

interest during Construction for the three most recent calendar years. 

Explain each component entering into the calculation of  the rate(s). 

Response) During the period from January 2010 through July 2012, Rig Rivers 

used the effective interest rate of its RTJS Series A Note (5.84%) to capitalize 

interest during construction. After refinancing approximately $442 million of the 

RUS Series A Note in July 2012, Big Rivers began using the monthly weighted 

average rate of interest for all its outstanding long-term debt to capitalize interest 

in  August 2012. 

The attached schedule includes the monthly weighted average rates 

of interest, used to capitalize interest during the months of August 2012 through 

December 2012, and the components used to  calculate the weighted average rates 

of interest. 

Witness) Billie J. Richert 

Case No. 2012-00535 
Response to PSC 1-48 

Witness: Billie J. Richert 
Page 1 of 1 
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BIG R M R S  ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the C o m i s s i a n  Staff's 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item 49) 

pricing of electricity and the current status of such efforts. 

List all present or proposed research efforts dealing with the 

Response) Big Rivers relies on ACES for its electricity pricing research. ACES 

provides both short- and long-term pricing forecasts to Big Rivers as requested. 

Witness) Robert W. Berry 

Case No. 2012-00535 
Response to PSC 1-49 

Witness: Robert W. Berry 
Page 1 of 1 
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BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item 50) Provide an  analysis of Big Rivers’ expenses for research and 
development activities for the base period and the three most recent 

calendar years. For the base period include the following: 

a. 

b. 

C. 

d. 

e. 

Basis of fees paid to research organizations and Big Rivers’ 
portion of the total revenue of each organization. Where 

the contribution is monthly, provide the current rate and 
the effective date. 
Details of the research activities conducted by each 
organization. 
Details of services and other benefits provided to the utility 
by each organization. 
Annual expenditures of each organization with a basic 
description of the nature of costs incurred by the 
organization. 
Details of the expected benefits to the utility. 

Response) The two organizations that  Big Rivers was affiliated with during the 

base period (twelve months ended April 30, 2013) and paid monies to for research 

and development activities are The Cooperative Research Network (“CRN’) and 

the National Renewables Cooperative Organization (“NRCO”). Information 

regarding (a) the basis of the fees paid, (b) the details of the research activities 

Case No. 2012-00535 
Response to PSC 1-50 

Witness: Robert W. Berry 
Page 1 of 2 



BIG RrVERS ELECTRIC CORPORATION 

APPLICATION OF BIG R I W R S  ELECTRIC CORPORATION 
FOR A GENERAL ADJIJSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

conducted, (c) and (e) the details regarding the services and benefits provided to 

the utility, and (d) the expenditures paid to all research and development 

organizations far the base period and the calendar years 2011, 2010 and 2009 is 

attached. 

Witness) Robert W. Berry 

Case No. 2012-00535 
Response ta PSC 1-50 

Witness: Robert W. Berry 
Page 2 of 2 



Big Rivers Electric Corporation 
Case No. 2012-00535 

Research and Development 

National Renewables Cooperative Organization 

1-50a. The Member fees are based on native load sales (exclusive of sales to other 
NRCO members, i f  applicable). Four size classifications were determined (XS = 
less than 1,000,000 of native load sales, Small = 1,000,000 to 5,000,000, Medium = 
5,000,000 to 10,000,000, and Large = 10,000,000 and above) and each member 
within each classification pays the same amount. Big Rivers fell under the 
medium category in 2012 and will fall under the large category in 2013. The 
current rate is $4,383.33 per month through the end of 2012. 

1-50 b.ca The organization provides ongoing opportunities for access to and 
development of cost-effective renewable energy resources. NRCO provides access 
to expertise on renewable energy resource commercial issues. Finally, NRCO aims 
to promote positive visibility and publicity for the cooperative program. 

Cooperatives that have elected to participate in NRCO, either through 
membership or by contracting select services, have a variety of motivations. Some 
may be subject to Renewable Energy Standards (RES), though many are not. 
Cooperatives must keep up with the evolving nature of the political landscape, a t  
both the state and federal level and from a legislative and regulatory perspective. 

Often cooperatives are attracted to renewable projects as a means to diversify 
their generation portfolios. In a world of volatile fuel prices, renewable generation 
can make good economic sense. Finally, cooperatives have a long history of 
investment in the communities they serve and renewable energy projects can 
bring economic development to their areas. 

Case No. 2012-00535 
Attachment for Response for PSC 1-50a, -50b, -5Oc, 50e 

Witness: Robert Berry 
Page 1of 3 



Rig Rivers Electric Corporation 
Case No. 2012-00535 

Research and Development 

Cooperative Research Network 

1-50a. Big Rivers pays a fee to The Cooperative Research NetworkTM (CRN) for 
itself and for its Member Cooperatives. Big Rivers' rate for 2012 is $.00394 per 
total MWH sales less sales to G&T's for the year ended December 31, 2010. The 
2012 rates paid by Big Rivers for its Member Cooperatives are $.21218 per 
consumer for the first 10,000; $.lo609 per consumer for the next 40,000; and 
$$07073 per consumer over 50,000. 

l-5Ob,c,e. CRN, the technology research arm of the National Rural Electric 
Cooperative Association (NRECA), conducts collaborative research to accelerate 
technological innovation that can be applied by electric cooperatives worldwide. 

The more than 900 co-ops nationwide comprise a real-world test bed for 
demonstrating the viability of emerging technologies. Partnering with co-ops, 
national labs, academic institutions and industry, CRN research is driven by the 
needs cooperatives and their consumer members. CRNs guides, publications and 
online tools help cooperatives meet their members' expectations for affordable, 
reliable electric power using the most advanced technologies available. 

CRN Portfolio of Active Research 
CRNs member advisors, drawn from the extensive network of private, not-for- 
profit, consumer-owned cooperatives who belong to NRECA, set the cooperatives' 
research priorities. 

Distribution Operations 
Energy Innovations 
Generation, Fuels and Environmental Control Technology 
Renewable and Distrubuted Energy 
Smarter Grid 
Transmission and Substation Assets 

CRN collaborates with many organizations and experts, including 

1J.S. Department of Energy 
National research labs 
Industry and manufacturing 
EPRI 
TJniversities and research centers 
E Source 
NEETRAC 
CEATI 
DSTAR 

Case No. 2012-00535 
Attachment for Response to PSC 1-50a, -5Ob, -5Oc and -50e 

Witness: Robert Berry 
P a g e 2 o f  3 



Big Rivers Electric Corporation 
Case No. 2012-00535 

Research and Development Activities 

Expenditures Paid 

r- Base Period - Twelve Month Ended Ami1 30r2013 
National Renewables Coop Org (NRCO) $ 61,404 

61,725 
$ 123,129 

National Rural Electric Coop Assn (includes payment for CRN) --- 

__.- r 2011 
National Renewables Coop Org (NRCO) 
National Rural Electric Coop Assn (includes payment for CRN) 

I 2010 I 
National Renewables Coop Org (NRCO) 
National Rural Electric Coop Assn (includes payment for CRN) 

$ 35,300 
16,754 

$ 52,054 
-____. 

~- 
2009- -- I__. 

$ 200,000 
17,838 
16,588 

r- 
Carbon Management Research Group 
National Renewables Coop Org (NRCO) 
National Rural Electric Coop Assn (includes payment for CRN) 

$ 234,426- 

Case No. 2012-00535 
Attachment for Response to PSC 1-50d 

Witness: Robert Berry 
Page 3 of 3 
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APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item 51) Provide the average number of retail customers on the system 

(actual or projected), by rate schedule, for the base period and the three 

most recent calendar years. 

Response) Please see the schedule attached hereto showing the retail customer 

information for Big Rivers’ Members. 

Witness) Billie J. Richert 

Case No. 2012-00535 
Response to PSC 1-51 

Witness: Billie J. Richert 
Page 1 of 1 
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BIG RIVICRS ELECTRIC CORPORATION 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

APPLICATION OF RIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item 52) 

rate-making treatment of Big Rivers’ pension costs. 

Provide a complete description of the financial reporting and 

Response) Pension benefits are considered payroll related overhead expenses 

and functionalized to the appropriate RUS labor accounts based on RUS 

accounting requirements. The pension benefit expense is reported on both Big 

Rivers’ RTJS Form 12 and the annual audited Statement of Operations as  

operation and maintenance expenses according to how labor and related 

overheads are functionalized during the  period. The accrued pension benefit is 

recorded on the Balance Sheet as a noncurrent asset, current liability, or 

noncurrent liability based on its funded status and in accordance with SFAS No. 

158 requirements. If the pension plan is overfunded, the net amount in  excess of 

accrued pension benefits is recorded as a noncurrent asset in  RTJS Account No. 

186 and reported on the Big Rivers’ RUS Form 12 Balance Sheet as Other 

Deferred Debits, and reflected in  Big Rivers’ audited Balance Sheet a s  Deferred 

Charges and Other. If the pension plan is underfunded, the accrued pension 

benefits are recorded as  a current or noncurrent liability, as appropriate. The 

curBnt  liability portion of accrued pension benefits is recorded in  RUS Account 

No. 232 and reported on both Big Rivers’ RTJS Form 12 and annual audited 

Balance Sheets as  Accounts Payable. The noncurrent liability portion of accrued 

postretirement benefit liability is recorded in RTJS Account No. 228 and reported 

on Big Rivers’ RTJS Form 12 Balance Sheet as Accumulated Operating Provisions 

Case No. 2012-00535 
Response to PSC 1-52 

Witness: James V. Haner 
Page 1 of 2 



BIG RrVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVlERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

1 

2 Sheet as Other Liabilities. 

3 

4 

5 Witness) James V. Haner 

6 

and Asset Retirement Obligations, and  reflected in Big Rivers’ audited Balance 

Case No. 2012-00535 
Response to PSC 1-52 

Witness: James V. Haner 
Page 2 of 2 
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APPLICATION OF BIG R W R S  ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

Item 53) For each of the following Statement of Financial Accounting 
Standards (“SFAS’)), provide the information listed concerning 
implementation by Big Rivers. 

a. SFAS No. 106, “Employers’ Accounting for Postretirement 
Benefits Other Than Pensions.” 

(1) The date that Big Rivers adopted the SFAS. 
(2) The effect on the financial statements. 
(3)Wether the base period or forecasted test period 

includes any impact of the implementation. If  so, 
provide a detailed description of the impact. 

b. SFAS No. 112, “Employers’ Accounting for Postretirement 
Benefits. ” 
(1) The date that Big Rivers adopted the SFAS. 
(2) The effect on the financial statements. 
(3)’liVhether the base period or forecasted test period 

includes any impact of  the implementation. If so, provide 
a detailed description of the impact. 

e. SFAS No. 143, “‘Accounting for Asset Retirement 
Ob1 igat ions.” 
(1) The date that Rig Rivers adopted thje SFAS. 

(2) The effect on the financial statements. 

Case Na. 2012-00535 
Response to PSC 1-53 

Witnesses: James V. Haner and Billie J. Richert 
Page 1 of 6 



BIG RIVERS E1,ECTRIC CORPORATION 

APPLICATION OF BIG R I W R S  ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

1 (3)Whether the base period or forecasted test period 
includes any impact of the implementation. I f  so, provide 
a detailed description of the impact. 

d. A schedule comparing the depreciation rates utilized by Big 
5 Rivers prior to and after the adoption of SFAS No. 143. The 

schedule should identify the assets corresponding to the 

a ffected depreciation rates. 
SFAS No. 158, “Employers’ Accounting for  Defined Benefit e. 

9 Pension and Other Postretirement Plans.” 
10 

11 

( I )  The date that Big Rivers adopted the SFAS. 

(2) The effect on the financial statements. 

12 (3)Whether the base period or forecasted test period 
13 

14 

1s 

16 Response) 

17 

18 

19 

20 

21 

22 

includes any impact of  the implementation. If  so, 

provide a detailed description of the impact. 

a. SFAS No. 106, “Employers’ Accounting for Postretirement 

Benefits Other Than Pensions. 

(1) Big Rivers adopted SFAS No. 106 effective as of January 1, 

1993. 

(2) Postretirement benefits are considered payroll related 

overhead expenses and functionalized to the appropriate RUS 

Case No. 2012-00535 
Response to VSC 1-53 

Witnesses: James V. Haner and Billie J. Richert 
Page 2 of 6 
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APPLICATION OF BIG R W R S  ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

labor accounts based on RTJS accounting requirements. The 

postretirement benefit expense is reported on both Big Rivers’ 

RTJS Form 12 and annual audited Statement of Operations a s  

operation and maintenance expenses according to how labor 

and related overheads are functionalized during the period. 

The accrued postretirement benefit liability is recorded on the 

Balance Sheet to current or noncurrent liability accounts 

based on SFAS No. 158 requirements. The current liability 

portion of accrued postretirement benefits is recorded in RUS 

Account No. 232 and reported on both Big Rivers’ RTJS Form 

12 and the annual audited Balance Sheets as Accounts 

Payable. The noncurrent liability portion of accrued 

postretirement benefit liability is recorded in RUS Account No. 

228 and reported on Rig Rivers’ RUS Form 12 Balance Sheet 

as Accumulated Operating Provisions and Asset Retirement 

Obligations, and reflected in  Big Rivers’ audited Balance Sheet 

as Other Liabilities. 

(3) For the base period and the forecasted test period, SFAS No. 

106 impacted Big Rivers’ Statement of Operations with 

charges of $1,877,904, and $1,324,449, respectively. 

b. SFAS No. 112, “Employers’ Accounting for Postretirement 

Benefits.” 

Case No. 2012-00535 
Response to PSC 1-53 

Witnesses: James V. Haner and Billie J. Richert 
Page 3 of 6 



BIG RIVERS ELECTRIC CORPORATION 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

APPLICATION OF BIG R I m R S  ELECTRIC CORPORATION 
FOR A GENERAL AF) JUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

(1)Big Rivers adopted SFAS No. 112 effective as of January 1, 

1994. 

(2) Post-employment benefit expense is recorded in  RUS Account 

No. 926 and reported on Big Rivers’ RTJS Form 12 Statement 

of Operations as Operating Expense - Administrative & 

General, and reflected in  Big Rivers’ annual audited 

Statement of Operations as Transmission and Other. The 

accrued post-employment benefit liability is recorded in RUS 

Account No. 228 and reported on Big Rivers’ RUS Form 12 

Balance Sheet a s  Accumulated Operating Provisions and Asset 

Retirement Obligations, and reflected in Big Rivers’ audited 

Balance Sheet as Other Liabilities. 

(3) For the base period and the forecasted test period, SFAS No. 

112 impacted Rig Rivers’ Statement of Operations with 

charges of $486,628, and $300,000 respectively. 

c. SFAS No. 143, “Accounting for Asset Retirement Obligations.” 

(1) Big Rivers adopted SFAS No. 143 as of January 1, 2003. 

(2) As a result of the adoption of SFAS No. 143, no legal 

obligations, as defined by the accounting standard, were 

identified and accordingly the adoption of the standard had no 

effect on Big Rivers’ financial statements. 

Case Na. 2012-00535 
Response to PSC 1-53 

Witnesses: James V. Haner and Billie J. Richert 
Page 4 of 6 
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APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request far Information 

dated December 21,2012 

January 29,2013 

(3) The base period and forecasted test period are not impacted a s  

a result of the implementation of SFAS No. 143. 

d. The attached schedule compares the depreciation rates utilized by 

Big Rivers prior to  and after the adoption of SFAS No. 143. A 

review of the schedule reflects no changes in the depreciation 

rates as a result of adopting SFAS No. 143. 

e. SFAS No. 158, “Employers’ Accounting for Defined Benefit 

Pension and Other Postretirement Plans.” 

(1) Big Rivers adopted SFAS No. 158 for the year ended December 

31, 2007. 

(2) SFAS No. 158 requires Big Rivers to recognize the funded 

status of its defined benefit pension plans and other 

postretirement plans on its Balance Sheet. SFAS No. 158 

defines the funded status of a defined benefit pension plan as 

the fair value of its assets less its projected benefit obligation, 

which includes projected salary increases; and defines the 

funded status of any other postretirement plan a s  the fair 

value of its assets less its accumulated postretirement benefit 

obligation. A t  December 31, 2012, Rig Rivers’ defined benefit 

pension plans were recorded with both a “current liability” 

portion (amounts anticipated to be paid in 2013) and a 

‘(noncurrent liability’, portion (amounts anticipated to be paid 
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after 2013). These defined benefit pension plan liabilities were 

offset on the Balance Sheet with a charge t o  “accumulated 

other comprehensive income”. Big Rivers’ postretirement 

benefit is unfunded and was recorded in 2012 with both a 

“current liability” portion (amounts anticipated to be paid in 

2013) and a “noncurrent liability” portions (amounts 

anticipated to be paid after 2013). These postretirement 

benefit liabilities were offset by a charge to “accumulated other 

comprehensive income”. 

(3) SFAS No. 158 recognizes on Big Rivers’ Balance Sheet the 

funded status of its defined benefit pension plans and other 11 

12 

13 

14 

1s 

16 

17 

18 

19 

20 

21 

Witnesses) James V. Haner and Billie J. Richert 

postretirement plans. There are no additional costs related to  

the Big Rivers’ defined benefit pension plans and other 

postretirement plans as  the result of adopting SFAS No. 158. 

Therefore, there are  no costs related specifically to the 

adoption of SFAS No. 158 included in the base period or 

forecasted test period. 

Case No. 2012-00535 
Response to PSC 1-53 

Witnesses: James V. Haner and Billie J. Richert 
Page 6 of 6 





BIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVEIRS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

1 Item 54) 

2 preparation of this case: 
Provide the following information concerning the costs for the 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

a. A detailed schedule of expenses incurred to date for the 

fol 1 owing cat ego r ies: 
(1)Accounting; 
(2) Engineering; 
(3) Legal; 
(4) Consultants; and 
(5) Other Expenses (Iden,tify separately). 
For each category, th,e schedule should include the date of 
each transaction; check number or other document 
reference; the vendor, the hours worked; the rates per hour; 

amount, a description of the services performed; and the 
account number in which the expenditure was recorded. 
Provide copies of  contracts or other documentation that 
support charges incurred in the preparation of this case. 
Identify any costs incurred for this case that occurred 
during the base period. 

b. An itemized estimate of  the total cost to be incurred for this 
case. Expenses shyodd be broken down into the same 
categories as identified in (a) above, with a n  estimate of the 
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1 hours to be worked and the rates per hour. Include a 
2 detailed explanation of how the estimate was determined, 

3 along with all supporting workpapers and calculations. 

4 c. Provide monthly updates of  the actual costs incurred in 
5 conjunction with this rate case, reported in the manner 
6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

requested in (a) above. Updates will be due when Big 
Riuers files its monthly financial statements with the 
Commission, through the month of the public hearing. 

Response) 

a. .A detailed schedule of third-party costs incurred by Big Rivers, by 

invoice, for this proceeding for the period July 2012 through 

November 2012 is attached hereto. Copies of each invoice in 

support of all charges are also attached. Big Rivers has redacted 

certain descriptions of time entries on the basis of relevancy, 

16 attorney work product, and attorney-client privilege. Copies of 

17 

18 

19 

20 

21 

22 

contracts and other documentation supporting the charges are 

attached to the response to Item 45. All of the costs reflected in 

this response were incurred during the base period. 

b. The total projected expenses for professional services to be 

incurred for this case are approximately $1.6 million. This 

amount includes estimated expenses for: (i) direct legal expenses 
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associated with this case, (ii) the completion of a cost of service 

study required as par t  of this case, (iii) the completion of a 

depreciation study also required as part of this case, and (iv) 

additionaUpotentia1 expert witnesses and/or consultants needed 

during the course of this  case. 

The total estimate for professional service expenses to be 

incurred for this case was developed based on a variety of factors 

including, but not limited to: (i) Rig Rivers’ experience in previous 

rate case proceedings, (ii) analysis of the various filing 

requirements and anticipated workloads, (iii) additional 

complexities associated with a rate case using a fully forecasted 

test period, and (iv) hourly rate information provided by external 

service providers. An itemized estimate of the total cost to be 

incurred for this case, including a n  estimate of the hours to be 

worked and rates per hour, is provided as an  attachment to this 

response. The supporting workpapers, used to develop the 

estimated professional service expenses to be incurred for this 

case, are also included as a separate attachment to this response. 

c. Big Rivers will provide monthly updates of the actual costs 

incurred in conjunction with this rate case, in the format set forth 

in (a) above. 

Case No. 2012-00535 
Response to PSC 1-54 

Witness: Albert M. Yockey 
Page 3 of 4 



RIG RIVERS ELECTRIC CORPORATION 

APPLICATION OF BIG RIVERS ELECTRIC CORPORATION 
FOR A GENERAL ADJUSTMENT IN RATES 

CASE NO. 2012-00535 

Response to the Commission Staffs 
Initial Request for Information 

dated December 21,2012 

January 29,2013 

1 Witness) Albert M. Yockey 

2 

Case No. 2012-00535 
Response to PSC 1-54 

Witness: Albert M. Yockey 
Page 4 of 4 



t E E G E I I J x I I t E E (1 E C L e ! C i. C ; > C F 1 

t E E i E I ? I x t E E [r E L e C L C C I- : 1 

2
2
2
 

~ 



E:- 
w 

t E E [ U I
 

f I r \ 3 3 J J 3 



3 i
 

J E j \ I t E 3 F 1 F c 1 g ! 3 c k V V 





1 Item 55) 

2 

3 

4 

S 
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7 
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9 

10 

11 
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13 
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16 

17 

18 

19 

20 

21 

22 

Concerning depreciation, provide the following information: 

a. A copy of Big Rivers’ most recent depreciation study. I f  no 

such study exists, provide a copy of Big Rivers’ most recent 
depreciation schedule. The schedule should include a list 
of  all facilities by account number, service life and accrual 
rate for each plant item, the methodology that supports the 
schedule, and the date the schedule was last updated. 

b. Information for plotting depreciation guideline curves in 
accordance with RTJS Bulletin 183-1 for the most recent 12 

months for which information is available. Provide 
information separately for production plant and 
transmission plant a s  shown in Schedule 14. 

Response) 

a. A copy of Big Rivers’ most recent depreciation study was attached 

to the Direct Testimony of Mr. Ted J. Kelly (Exhibit Kelly-1) in 

Big Rivers’ Application, Volume No. 5 of 5, Tab No. 71. 

b. The attached schedule contains the information for plotting 

depreciation guideline curves in accordance with RUS Bulletin 

183-1 for the most recent 12 months ended. 
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Item 56) Regarding demand-side management, conservation and 
energy efficiency programs, provide the following: 

a. A list of all programs currently offered by Big Rivers and its 
member cooperatives. 

b. The total cost incurred for these programs by Big Rivers in  
each of the three most recent calendar years. 

c. The total demand and energy reductions realized through 
these programs in each of the three most recent calendar 

years. 
d. The total cost for these programs included in the proposed 

forecasted test period and the expected demand and energy 
reductions to be realized therefrom. 

Response) 

a. Big Rivers offers the Demand-Side Management/Energy 

Efficiency (“DSM/EE”) Programs, listed in the table on the 

following page, through its Member Cooperatives. Each Member 

Cooperative is able to select those DSMlEE Programs it wishes to 

offer in its service area. 
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Big Rivers Demand-Side Managementmnergy Efficiency Programs 

Residential Lighting Replacement Program (CFL distribution) 
Residential ENERGY STARB Clothes Washer Replacement 
Residential ENERGY STARB Reeigerator Replacement 
Residential ENERGY STAR0 Heating, Ventilation and Air Conditioning (HVAC) Program 
Residential Weatherization Program - Primary Heating Electric 
Residential Weatherization Program - Primary Heating Gas 
Residential Touchstone Energy@ New Home Construction Program 
Residential and Commercial W A C  & Refrigeration Tune-up Program 
CommerciaVIndustrial High Efficiency Lighting Replacement Program 
Commercial/Industrial General Energy Efficiency Program 

9 

10 

11 

12 

13 

Details about these programs are shown on Sheet No. 3 through 

Sheet No. 20 of Big Rivers Proposed Tariff filed at Big Rivers Rate 

Application Tab 8. 

b. The total cost incurred for these DSM/EE Programs for the three 

most recent calendar years is as follow: 

Big Rivers DSM/EE Program Costs 
2010 $ 0 
2011 $303,357 
2012 $616,957 

c. Big Rivers has realized the following demand and energy 

reductions in the three most recent calendar years: 
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Big Rivers DSMEE Programs 
DemandEnergy Reductions 

Incremental Incremental 
kW Demand Reduction MWh Energy Reduction 

2010 0 0 
2011 582 2,426 
2012 1,238 4,967 

d. The demand and energy reduction for the forecasted test period 

area a s  follows: 

Big Rivers DSM/EE Programs 
Demand/Energy Reductions - 

Forecasted Test Period 12 ME 8/31/2014 
Incremental Incremental 

2,886 11,352 
BW Demand Reduction MWh Energy Reduction 

The amount of DSM/EE Program cost in the forecasted test period 

budget is $1,131,314. Of this amount, $131,314 was adjusted out 

of the forecasted test period as a pro forma adjustment, leaving 

the $1,000,000, the annual DSM/EE Program amount approved 

by the Commission in its November 2011 Order in Case No. 2011- 

0036, in the forecasted test period. Supporting schedules for 

individual adjustments are included in Exhibit Wolfram-2 of the 

Direct Testimony of Mr. John Wolfram, Tab No. 24 of Big Rivers’ 

Rate Application. 
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I t e m 5 7 )  To the extent not included in other responses, provide all 

workpapers, calculations, and assumptions Big Rivers used to develop its 

forecasted test period and financial information. 

Response)  Please find the requested workpapers, calculations, and assumptions 

files, provided in electronic format with formulas intact, on the CDs accompanying 

these responses, one of which is a CONFIDENTIAL CD which is filed with a 

Petition for Confidential Treatment. 

Witnesses) DeAnna M. Speed, Travis A. Siewert, and 

John Wolfram 
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