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Your Touchstone Energy" Cooperative ~"t -

COMMONWEALTH OF KENTUCKY 

RECE\VED 
JUL 0 6 2018 

pUBLIC SERVICE 
COMMISSION 

BEFORE THE PUBLIC SERVICE COMMISSION OF KENTUCKY 

In the Matter of: 

NOTICE OF TERMINATION OF CONTRACTS ) 
AND APPLICATION OF BIG RIVERS ) 
ELECTRIC CORPORATION FOR A ) 
DECLARATORY ORDER AND FOR ) 

AUTHORITY TO ESTABLISH A REGULATORY ) 
ASSET ) 

Case No. 
2018-00146 

Response to the Kentucky Industrial Utility Customer s, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

FILED: July 6, 2018 

ORIGINAL 



. BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
. CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 1) Provide a copy of each Station Two purchased power contract 

2 cited in the Application in this proceeding. 

3 

4 Response) Please see attached Power Sales Contract between City of Henderson, 

5 Kentucky and Big ·Rivers Rural Electric Cooperative Corporation dated August 1, 

6 1970, and the related amendments which are attached. 

7 

8 

9 Witness) Robert W. Berry 

10 

Case No. 2018-00146 
Response to KIUC 1-1 

Witness: Robert W. Berry 
Page 1 of 1 
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EXC,E-RPT FROM MINUTES· ·OF REGULAR MEETING OF BOARD OF DIRECTORS 
OF BIG RIVERS RURAL ELECTRIC .COOPERATIVE CORPORATION·· 

HELD ·IN HENDERSON_, KENTUCKY, ON AUGUST 21, 1970 

After thoro'\Jgh d-iscussion it was moved by Robe.rt D~ Green seconded 
by D. B. Wilson that Big.Rivers execute the Pow~r Sales Contract, 
the Power Plant Construction and :Qperati.on Agreement and the Joint 
Facilit~es Agreement and to approve the Electric Light and Power 
Revenue Bond Ordinance to be adopted August 27, 1970. Motion carried. 

I . 

. . 
I, Robert·D. Green, .Vice President 
of Board of Directors of·Big·Rivers 
Rural 'Electric Cooperative Corporation 
hereby certify that the above· is a 
true and correct-excerpt from the 
minutes of the regular meeting of said. 
corporation held on August 21, 1970. 

& 
, . 

. / ~ .. ~-
/'. • I '/"'; •' 

.!.I ~, -· _:::.- .. ~:.-I'd. . -:_/lc.::.c..'--
Robert D. Green, Vice President 
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'Amendment #1 

POWER SALES CONTRACT 

BETWEEN 
. . 

·CITY OF HE-NDERSON, .KENTUCKY 

AND 

.:BIG RIVERS RURAL ELEC1RTC CO-OPERATIYE CGRPORATION 

·/·/:~ • t:?, ,- ,:2. · I 

3 -J~ ?I 



'. 
··~ ... : .. · . •• L. ,, ~· 

' 

POWER SALES CONTRACT 

Amendment #J 

The Powe.r Sales Con.trac·t entered into as of August 1,1970 by· 

a~d between the City of Henderson, Kentucky and Big Rivers Rural 

·Electric Ce-operative Corporation is hereby amended in the follow

ing particulars: 

l. Secti·on 2.'·2 is··amended so as .when amend.~.d ·the same shall r:ead 

as. follows: 

2.2· Station Two: City's pro.pose.d 350-megawatt. 

g~nerating station and all auxil-iary facili~i~s, 

joint use facilities (p_rovided ·by City) and other 

related facilities to be construtted ·at a sjte on 

.Green River·i·n flenderson County, Kentucky .(·which 

shal~ not include the City Transmission·and Trans

formation Facilities a·s he'rein defined). 

2. S~ction 2.6 is amended so as when amended the ·same shall r~ad 

as follows: 

2.6 Contract -Year: With respect to the first 

contract year, the_period from Date of Commercial 

Operation or ·June 30, 1974·, whiche·ver shall first· 

occur, to and including the next·succeeding 

De·cemb·er 31, and· therea-fter, the s.ucc.essive twelve-· 

m o n t h p e r i o d s b e g i n n i n g J·a ri u a r y 1 a n d e n d i n g · 
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.. 

3. 

.December 31; provided that in the event that City 

·shall exercise· its right under ·the Bond Ordinance to 
. . 

change f~om a-calendar year accounting period, as 

. ·~ ;., 

shall b~.specified in a Supplemental Ordinance 

adopted in accordance with the Bond Ordi·nance, the 

term Contract Year as used herein shall thereup·on 

refer to the same period as such n~w fiscal year 

accounttng period with suth ·thanges in the accouriting 

a n d · b u d g e t i n g pro c e d u res , · i n c 1 u d i · n g . t h e a do p t i. o·n of 

. a new Annual Budget hereunder, as stall be ·necessary_. 
. . . 

o~ appropriate to effect such change in the Contract 

Year. 

Sectirrn. 3.6· is amended so a$ when amended the same shall read 

as follows: 

3.6 The· Total Capacity of Station Two a~ ·referred to 

herein shall be the a.verage of the tota.l continous net 

·sendout capability of all. generating units ~n-Station Two 

·as ·determined by semi-annual tests, ·made in the months. 

of August and January, of .a:,t least t'w·enty-fo·ur hou·rs' 

duratibn ·under actual load carrying ~ondition, when· 

. th~ equipm~nt is operat~d at rated .pressure-and 

temperature ·with all aux·iliary· equipment in servi~e, . 

. and at a power factor of approximately nin~ty per cent 

-2-

··-:.· 
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.(90%.) .· The .. mea'surement will Qe mad.e at ·the 16,. KV 

metering poi~ts 6f th~ Station Twfr Switchyard. 

4. SECTION 21 - TERM AND TERMl·NATION, .and subsections 21..1, 

Z1.2, and 21.3 are renumbered so as to .be SECTION Z2- TERM AND 

TERMINATION and subsections 22.1, 22.2·and 22.3. ·A new Section 

21 with s·ubsections 21.1, 21.2 an.d 21.3 is added to read as 

fo.11 ows: 

SECTION 21 - HENDERSON-DAVIE.SS A.ND CITY ELECTRIC SYSTEMS 

21.1 The parties mu-tually a·gre~ that the H..e·nderson-

Davi·ess System and the City Electric System, .a·s de

scri·bed in the City's ·Revised Request for Ruling, 

dated December 1970 and fil~d with the Internal 

Revenu.e ~erv.ice (a copy of which has been d:elivered .-·:.: .. = 

to Big .Riv~rs), will be o~erated in the manner 

pre.scribed it:J said ·R.evised .Re.quest ·for Rul·in.g,· so 

as to preclude any distributio·n of" any ·o.f th .. e ge-ne.rati·ng 

capa·city ·of· said H.enderson-Daviess System and sai.d· ·c-ft:Y. 

E1e·ctric System.,. outside the ar~a of Hender.s·on ·and · 

Dav.iess Counties exce.pt.as described i·n sa.id Revis:ed·.:·:·.:: 

Request for Ruling. 

21.2 It is understood ~Y the ~arties, however,· 

that the requirement .of Section 21.1 her.eof .will no 

longer ·be effective in the event and to the extent that· 

-3-
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any change in the ap·plicable statute, .regulations or 

rulings of the Intern·al Revenue Service sho.uld occur 

pursuant to which interest ·on th·e Bonds would remain 

exemp~ from federal income taxation in the absence 

of com~liance·with such requirement • 

. 21.3 Big Rivers covena.nts an·d agrees to save h.arm1ess 

and i.ndemnify City fo.r any ·loss .or damage whatsoever 

arisi·ng out of Big Rivers·' ·violations, if any, of the 

provisions of Secti.on .21 of this contract. 

5. S~CTIDN 22.- AMENDMENTS and its subsection~ 22.1 and 22.2 

are renumber~d so as to be SECTION 23 - AMENDMENTS and subsec

tions 23.1 and 23.2. 

6. SECTION 23 - SEVERABILITY and its subsection .23.1 are re

numbered so as to ~e SECTION 24- SEVERABILITY a~d subse~tion 24;1. 

7. SECTION 24 -. A.SSI·GNMENT and its subsection 24.l are re

numbered so as to 'be· SECTION 25 - ASSIGNMENT .. and subsection 2.5.1. 

·a .. SECTIO.N '25·- A.PPROVAL a·nd its subsection 25.1 are renumbered 

so as to be SECTION 26 -.APPROVAL an·d sub·se·ction 26.1. 

9. SECTION 26 - CONDITIONS PRECEDENT and its subsections 26.1 

and 2 6 • 2 a r e r e·n u in be r e d s o a s to be . S E C T I 0 N 2 7 - C 0 N D IT I 0 N S . P R E -

CEDENT and subsections 27.1 and 27.2. 

1·0. SECTION 27- AUTHORITY TO EXECUTE and its subsection.27.1 

are renumbered so as to be SECTION 28 AUTHORITY TO EXECUTE· 

and subsection 28.1. 

.... 



. 
All provisions ·of the parties• Power· Sales Contract of Au~u~t 

27, 1970 not herein amended shall rema·in in ·full force and 

effect as originally adopted. 

· ~ hecuted at Henderson, Kentucky this ~ day o·f 

2_~ '1'~71. 

CITY .OF HENDERSO~~ ·KENTUCKY 

ATTEST: 

~¥ .Clty.Cler:k ~ 

(City Seal) 

C-ITY OF HEND~RSON UTILITY C0~1MISSION · 

ATTEST: 

-5-
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. ATTEST: 

D. B. W i 1 son, Sec r et·a r y 

of WST-MlliWLL &·BRYANT 
Suite 38D - Imper~al Building 
110 Third Street 
H~nderson, ·K~ntucky 42420 

BI-G RIVERS RURAL ELECTRIC 
CO-OPERATIVE CORPORATION 

... LJ./. ~~ n ill II 
· B'Y . i/f~~- . :/t:a?;t.· .,e(; :· .... 

Robert Reid, Sr., President 

. • ....... ...... , ... 

... .. , . 
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EXCERPT FROM THE MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS 
OF BIG RIVERS RURAL ELECTRIC COOPERATIVE CORPORATION 

HELD IN .HENDERSON., KENTUCKY, ON 
FEBRUARY 26, 1971 

·upon motipn of D. B. Wilson seconded by Rober~ D. Green it was moved 
that Amendment .ffl. to Power Sale·s C.ontract be~een the Ci:ty of H~nderson 
and Big Rivers and Amendment #1 to the Power Plant Construction and 
Operation Agreement between the City of Henderson and Big Rivers be 
approved. Motion carried. 

-=:-.:-:·- .• --- . ··- . --~-- ·;·· :· --. ···: -- :· .. 

\. 

I, Robert D. Green, Vice· President 
of the Board of Direc~ors of Big. 
Rivers Rural Elect~ic Cooperative 
Corporation·hereby certify that the 
·above is a tru:e and correct excerp·t 
fro~ the.minutes of special meeting 
of·said corporation held on February 
26, 1971. ~ . 

Wj71J.tr~ 
· .'B.ObertD: Green, Vice ·president 
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·L.&O .. ARD T,'MITC:HELL 

:· THOS. I... WITHERS 

H.E:NRY C •. NE:EL. 

MITCHELL,WITHERS AND NEEL . 

ATTORNEYS .AT LAW 

FARM CREDIT ButLDtNG 

HE:NOERSON. KENT.UCKY 42420 

· TEL.(BOZt BZ6•7!\UIO 

March 14, 1973 

Mr. W. W. Rumans, Manager 
·B·i·g R·ivers :Rura·l ··E.lectri c. Coo-p-e-rati'V'e CoT·p·o:rat·i on 
·201 Third· Street 
Henderson, Kentucky 424l0 

Re: · Am~ndrnent: #2 
Power Sales C6ntract 

· Dear B'i 1.1 : 

· ...... 

· EnG1osed please find a draft of the proposed'Amendment 
#2 of the. ~ower s·a1 es Contract between ·the C'ity of· Henderson and 

. Big Rivers. The· purpose and intent of this . Am·endment #2 is· to 
substi.tute·de·bt serYice on the ~1arch l, .1973 Refu.nding Bonds for 
that of the orig.ina1 $76,_000,.0.00 iss.ue .of ·.Mar.c.h ·1, 1971. · This is 
~ccomplished by changtng the definition of the Station Two Bonds 
i n sect i o ·n 2 • 9 ~of t he contra c ~ . As a r_e s u 1 t of t hi s c h a n g e , 
capacfty costs as defined in section 6."3 of the contract will 
i'nc.lude debt ·service of the .Refundi n·g Bonds rat·her than ·the . 
original issue·of bonds, ex~ept to the extent that :debt servi~e · 
on th·e original issue may have accrued prior to March 1, 1973. 
A~sumtng a favorable sale of the ·Refunding_Bon~si Big Rivers -woul-d 

· real~·-z·.e a savings in power costs pr()po-rtionate to its allocated 
capacity, from time to time, of-Station Two power . 

. If y~u have any questions regarding the above, please 
advise. 

~ery truly yours, 

CITY OF HENDERSON UT1LITY COMMISSION 

/1)(. u.·· ( I . ," ......... 
. ·-··/ _ ... 

By: I d·{··t., -- Ji{:c- -
Henry C.;Neel, Attorney 

HCN:s1 
cc: Mr .. Bill Perry, Manager 

.Henderson-Municipal Power & Light 
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·EXCERPT FROM THE MINUTES OF. SPECIAL MEETING OF BOARD OF DIRECTORS 
OF BIG RIVERS RURAL ELECTRIC COOPERATIVE CORPORATION 

· · HELD IN HENDERSON, KENTUCKY, ON 
FEBRUARY 26, 1971 

.Upon motion of D. B. Wilson seconded by Robert D. Green it was moved 
.tha.t Amendment''iffl to Power ~ales ·contract between the City of Henderson 
and Big Rivers and Amendment ://:1 to the Power Plant <;:onstruction and 
Operat~on.Agreement between the City of Henderson and. Big Rivers be 
approved.. Motion carried. 

I. 

I, Robert D. Green, Vice President 
of the Board of Directors of Big 
R:i,:vers Rural Electric Cooperative 
Corporation hereby certify that the 
·above is a true and correct excerpt 
from the minutes of special meeting 
of said ~o~poration held on February 

26,//: . ~f! iii:: • .. 
e~~-hu~ , :;:;z~~ 

i0b6rt:D: Green, Vice ·President 

.. ·.: 
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,POWER SALES CONTRACT . 

Amendment ·#2 

... //b:.:.~o.·d~ ..Z . 
.. ·.··...::_j~!-73·.· . 

. ·. ::. · .. 
. :·, . . ~. . 

.· : . .. 

·.··. .,· .. 

The Pow.er Sales Contract ·entered into a·s of August_ :1, _._ · ··.· . 
. . :~· . ::.. : : -::· 

·1970, as .ann~~ilded by ·Amendment #1 entered into .-as. .. o.f Mar·ch--.'2 .. ~··:·: ·_. ·,~: '. ·_'.· ·_·. 
. : . . . . ··~,···· . . . . ·.:-,· ;.·::.. ·~ . . : :· .. -· 

., 1971 ('!Power. Sales. Contractu'), by and ·bE?twe~n::·th~ .cit~ -oF·::-:-<.· .... ·:_: .. _ .. :--·> ... : 
. . . . . . . . . . ·· .. ': -~. ":.·. . ·... . .· . ';; . _. 

. J;ender_son:, Kentucky and .Big Ri v.ers Rur.al .Eie'c·tri{( Co-Qp·e~¢t"iv~ · .. '_.·· .. 

.. :_. Corporation ~s hereby. ~urth.er·· ani~rided in. th~-- f.~li~\'Ti.ng .. ;~;~:-'>:~_=,_:·.'. . . '·' 
. . . . . . ., ·. . .-.· _. ~ ··:'' :·. . . . . . 

. · .. ~ ··: ',:. 

: ~-.'.;:(:}<~ ~- .... :· . . .= . ticulars: . .·. 

1. 
I' •.: .' • _-.·. , .. . : . . 

Sec_tion · 2 .'9 i_s am-ended to re.ad. as ·-follows: :-:''<·/: ... : .· : .. ·· · .... _ 
, .. · •' .. . ., •, •. : 

Station- Two ~orids ·(the Bonds·): . _The Eleetr1c .... 
•' 

Light ~and. Power Revenue Bonds au~horize~-~ '.s,old. -~~ci --i~d~-ed _: . 
. . . . . . ··. .: . ~ . . . . . . . .. · . 

. by. ·o-i_ty · j:mrsuant ·to the B~nd Ordinance; ·to; provide_ ·far·:_:

th.e.·costs of acquisition,· con.struction_.and ·start-t.+p·:··,o·;r' :-:;:,_,- .': ~---:-· ... 

dity_'s ·sta.tion·Two and shall mea~- ~nd. in~lud~::-- (i)·-.·~he.·:.:~_-:···:_: ... _:>·:_~-_-:=:_ 
.· . . : ..... 

Electric :;Light ·and Power· Rev.enue. Refunding ·-Bonds; :St·~-~ ·-~-- · ;.< .· ... :· .. :--:--.·· .. >· 
ti.on- ·Two S~ries 'dated Ma~ch l, 1.973;· a~th-~ri~ed un~~~·::··_::.-<-::':~ .. ·-_~:_·. :_: .. _. __ :· 

. . . . . . ... • . .· . :· .··· 

th~ Bond Ordinance to refund the Electric ·Light. and .......... · · 
. . . . .. . ~ . ,:~ .. : . . . 

. . . . . . . Power Revemu.e Bonds, Station Tw~· Se~ie·s_. dateQ. · Ma.rch l-~ :_.> _·.-_.- · ·,··. · _·' ·. 

:_:.. · :: . · · ·i9r'l·, .·_is~ued ~nde~ t-~e Bond -~din~-nc~-;·.:_ .. (ii·)··--:addit~6~~i·:_:'\ ·. · _<':' ':. ·:·:: 
• • • • • : • :-· ;> • :· • • • •••• 

.. . ··:.:. .... 
· b.<:mds, if any_, authorized. and ·is-sued under the Bond ·· ~ .. . . . . -~ 

. . · .. ~. 
excess of original estimates;· and. (iii) subject -to t.he.'-. 

written app_roval of :Sig Ri ver.s, -additional ~onds, .'if. any, 

authorized and issued under the· Bond Ordi-nance ··to. finance · 



I • : .. 

any Additipnal Project (as defined in the Bond .Ordinance 

· fo.r Station Two." .. :· 

· · 2. Secti-on 21.2 is amended to· re-ad as follows·:· 
.... 

"21.2. ·It .is understood ·by the·p~rti~s, ·howeve·~,-· .·:·.' ... -· 

that the requirement of Secti.on 21.1 he·reof ·\'l.ill JJ..o . ·. . . . . . . . . . . . .. : 
: . 
. ' 

longer '-be- effective in the event arid 'to .the ,ex.t.ent that ......... ·. . . .· . ·:· .. . . . . . . ... ·· ... · . ."'·" . . . ·.·. :··: .. ,.·· .. 
. . . . 

any. change in th.e applicable statute, regula~ions·or 
. . ·.' . ,: . ~ . ' ' 

ruli·ngs of t-he. Internal Revenue Service ·should occur· 

pt:J.rsuant t:c) ·which .. i'nter_e.st on the ·B~nds~· .in.clu~i~g_:·th~·<·.·:· ._ .. : .. ·.>~·<·::. 
•' ·:: .:· . .. .. ,, . 

·Electric L~ght and Power Reve.nue ·Refunding Bonds; ·st?--· · · ·., .· ... 
. . . 

:tion :Two -Series ·da t~d !\~arch 1, 1973 ano.' ·the E1ec·tri_c·: .... .'.· .. · .. 
. . . ·.' . ' . . ' . . ·. : ·.· ... ·· .. :": 

Light ahd Power _Re~enue Bonds_, Station. Two· Ser·ies 

-dated March 1, 1971, ·.issued under the Bond ·Ordinance,. 
. . 

would remain exempt from .f~deral j_ncoiD:·e. · ... taxation .in. t_he 
:. '• ..... 

absenc.e of compliance with ·such requirement. 11 

3. The parties to this Ame.n.dmerit #2. hereby ·.agr:ee .-. :. : 
. . . ' ' ' . . . . . . . . . ' . . : .,· ~ :·.,' . 

H o' 0 

·that all ·references to. ·the -P.o\'1er Sales C·oritract ·in ·.the.·PoJ~e:r .. · .. ·· · · -· 

Plant Con·struction and -Operation Agreement d~ted August\-, ... 

. · 19'7.0 ~ as ame~ded;· and the Joint Fa.cili ties· ~greemen~ ·4a:_t.ed ... 
. .. ._. . •-:. ~ . " 

..• ·.· . 

' " . . 
.. · · ·Aug'l:J.st. 1·, 1970, both by and ·between the part':i.es _her·eto,. 

·.::: : ... . 
,.;·.: ~ ·:'. . ' 

.'shall be deemed to· include and refer to the Power Sale.s .. ~- - .. : : ·· · 
. . . -~- ' . 

~ . : . . :: : 

Contra·c_t, as amended by this Amendment. # 2. 

4. All prbvisions of the Po~er Sales Contract· 
. . . . 

·shall remain in full force .and effect, ~xcep~ as· amended· by 

this Amendment #2. 

. ... 



. . .. ~. . 

.... ·: 

... . 

.,.·, o~"' '.· : .. •. ' -~~~ ... : 3 · .. 

5. This Amendment. #2 to ~he Power Sale-s Contr.act 

shall·take .effect upon the issuance of the Ele-ctric "Ligh~· 

.and P.ower ·Revenue Refunding Bonds, Stati.on. Two ·series dat.ed 

.· ·Ma~~h 1.-·i973 ·in a.c~ordanc.e ·with the. t~rms: of the ~~nd.: ~-· :·_ .... · .. · ··. · 
. ., . . . . . . ·. . . 

. . . . 
. Ordi~ance, and the ·payment an~ "discJ:large ··o:( ·the lien· of:· the ·. : · ·. 

_..···.Electric. Light and ·Power·· Revenue Bonds~-· Stati6.n .~w~ Serie·s :~. > .. .". 
•. • • • J • • • • 

. ...... . ·. . 

. . . · .. · ~ated· -M~rch 1, 1971 in accordance with the pr·ovisio.qs o~ .... ·:: 
. ·: . .. 

··Article XIl of the Bo.nd Ordinance. 
. . ·· 

·.' . . .. ·.. . 

Execut·ed at Henderson,. Kentuck_y this · . d~y_ .. of·:. ...:· 
' ·.·. 

•, . .. 

March . _; 1973. · 

AT!E.S~:. 

··~··. 
City 

... ·.: 
... ·(CITY SEAL]' 

.:· 

· . ATTEST : .. · 

.. .. . . . · .. 
.... 

: .. 
. . . . 

CITY ·oF -HENDERSON, KENTUCKY · 

.·: 
-: .. ·. ~ .. ' :~ 
... 

-:. -... 

.. ·. · . 

~ •• • I 

. . . . 

.·CITY~:iN;?_~-
~1. ~. . . . . . . . .· 

. · .. 
. ... ,':' · . 



·~ 
· .. '. 

••• 

ATTEST: 

. . 
· This iJ:?,str-urnent .prepared by.: 

• 

., ., 
• .,.• - I 

. . . ·1{ . 

President .... '• 

...... ,"' 
', '•: • • • '• !•'I :• 

,, 
. : ..... : 

. . .. ·.· . . . . ~ . 
. ··.· 

·· ... ·· 

-..... 

~ .· . :· 
.. ~ ·.-:. . . .... 

~ . .: ~ . . .... :·:. 

. ..... . . ... 
~ ... ·-:-. . . . 
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ATTORNEYS AT L.AW 

100 ST ANN BUILDING 

P 0 BOX 727 

OWENSBORO KENTUCKY 42302 0727 

September 11, 1993 

R1chard M. Lawrence, Esq. 
Off1ce of the General counsel 
Un1ted States Department of Agrl.culture 
Electr1c & Telephone D1V1s1on 
Room 2349, south Bu1ld1ng 
14th & Independence Avenue, s.w. 
Wash1nqton, DC 20250-1400 

,-

L 

AREA CODC SOZ 

TELEPHONE NUMBER 92.S 4000 

TEI.CCOPICR 68.':1 GGS.4 

----.., 
<'C' p i (" "9"' -~.... - J ,:: J 

Re: Record1ng of Cross-Grants of Rl.ghts of Access and of 
Easements dated July 20, 1993 among the Cl.ty of 
Henderson, Cl.ty of Henderson Ut111.ty comm1ss1.on and Bl.g 
R1vers Electrl.c Corporatl.on and of the Subord1nat1.on 
Agreement dated August 26, 1993 among the REA, Chem1.cal 
Bank, The Bank of New York as Mortgagees and Cl.ty of 
Henderson, Kentucky, Cl.ty of Henderson Ut1.l1.ty Comm1.ss1.on 
and Bl.g Rl.Vers Electrl.c Corporat1.on 

Dear Rl.chard: 

I enclose a copy of each of the above-t1tled documents wh1ch 
were recorded 1.n the off1ce of Wl.lma G. Martl.n, Clerk of Henderson 
County, Kentucky, on September 9, 1993 at 1.00 o'clock p.mc COT, 
the cross-Grant l.n Book 433, Pages 198 through 209, and the 
Subord1.nat1on Agreement l.n Mortgage Book 441 at Pages 690 through 
700. 

I have attached to the enclosed copy of the Cross-Grant of 
Easements the Approval Sheet executed by James B. Huff, Sr., on 
9/7/93, and I have attached to the copy of the Subord1nat1on 
Agreement a copy of the Clerk's certl.fl.cate of Recordl.ng. Thus, 
the effect1ve date of the cross-Grant of Easements, as descrl.bed l.n 
Paragraph 7, of that document, 1s September 9, 1993. 

S1ncerely yours, 

Morton Holbrook 

MH/dfc 

cc: Paul H. Keck, Esq. (w. enc.) 
Barton D. Ford, Esq. (w. enc.) 
Jereml.ah L. Thomas III, Esqc (w. 
Paul A. Schml.tz (w. enc.) 

enc.) 
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AGREEMENT, dated August 26, 1993, among the UNITED STATES OF 
AMERICA, act1ng by and through the Adm1n1strator of the RURAL 
ELECTRIFICATION ADMINISTRATION (Herel.nafter be1ng referred to as 
the "GoverumentG), ChemJ.cal Bank, a New York bank1ng corporat~on, 
and The Bank of New York, a New York bank~ng corporat~on 
(Here~nafter be~ng collect~vely referred to as the GBanksG), {The 

Government and the Banks be~ng here1nafter collect~vely referred 
to as the nMortgageesw), the CITY OF HENDERSON, KENTUCKY, A 
MUNICIPAL CORPORATION and c~ty of the th~rd class organ~zed under 
the laws of Kentucky, c~ty of Henderson Ut~l~ty Co~ss~on, a 
publ~c body corporate and pol~t~c organJ.zed under Kentucky 
rev~sed statutes 96.520 and related statutes (Such C~ty and 
Comm~ss~on be~ng here~nafter collect~vely referred to as the 
wcity~), and BIG RIVERS ELECTRIC CORPORATION, a rural electr~c 
cooperat1ve corporat~on organ1zed under chapter 279 of the 
Kentucky Rev~sed Statutes (Here~nafter be~ng referred to as wBig 
RiversfJ) 

W I T N E S S E T H. 

WHEREAS, B~g R~vers and the C1ty are part~es to a Power 
Sales Contract {Here~nafter be~ng referred to as the wPower Sales 
ContractR), a Power Plant Construct~on and Operat1on Agreement 
and a Jo1nt Fac~l~t1es Agreement all dated August 1, 1970, an 
Agreement for Trans~ss1on and Transfor.mat~on Capac~ty dated 
Apr~l 11, 1975, the Spare Transformer Agreement dated July 11, 
1972, the System Reserves Agreement dated January 1, 1974, the 
Agreement dated Apr1l 8, 1980 regard1ng 0~ and R&R Funds, the 
Agreement of February 15, 1991 concern~ng Adm1n1strat1ve and 
General Costs, and the Amendments to Contracts Among C1ty of 
Henderson, Kentucky, C~ty of Henderson Ut~l1ty Co~ss1on and B1g 
R1vers Electr1c corporat1on dated for conven1ence as of May 1, 
1993 but executed 1n fact on June 29, 1993 (Here~nafter be~ng 
referred to as the m1993 Amendmentsw) and f~led w~th the Kentucky 
Publ1c Serv1ce Corom2ss~on on or about July 1, 1993 (All of such 
contracts and agreements as heretofore amended and the _1993 
Amendments be1ng here~nafter collectJ.vely referred to as the 
RContractsc), 

WHEREAS, among other th~ngs, the 1993 Amendments more 
part~cularly descr~be on Exh1b1t 1 thereto those certa~n 
fac1l~t1es wh1ch have been or w1ll be acqu1red and constructed 
for the J01nt use of the C~ty and B1g R1vers 1n the operat1on, 
ma1ntenance and control of the1r respect1ve generat1ng stat~ons 
under the Contracts, and wh1ch fac1l1t1es are be~g here1nafter 
referred to as the ~Joint Use Facilitiesgg 

WHEREAS, Exh1b1t 1 to the 1993 Amendments also describes 
certa1n electr1c system fac1l1t1es belong1ng to the C1ty or B1g 
R1vers wh1ch are not Jo1nt Use Fac1l1t1es but are now or w111 
later be located on land or 1n bu1ld1ngs owned by the other 
part1c1pant under the Contracts, and thus the C1ty and B1g R1vers 
have dete~ned that 1t 1s appropr1ate to execute and record a 
certa1n mutual and cross-grant· of r1ghts of access, easements of 

- .... ,._ -
-rt''" - -..._ 
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locat1on and use, and easements of 1ngress and egress 

- (Here1nafter be1ng referred to as the REasement AgreementR) 
perta1n1ng to such fac1l1t1es and also to the Jo1nt Use 
Fac1l1t1es, 

WHEREAS, pursuant to the Contracts and ord1nances of the 
C1ty prov1d1ng for the sale of 1ts electr1c revenue bonds, an 
electr1c generat1ng stat1on cons1st1ng of generat1ng un1ts 1 and 
2, each descr1bed 1n the Contracts as hav1ng 175-megawatt 
capac1ty together w1th certa1n related fac1l1t1es wh1ch are more 
part1cularly descr1bed 1n the Contracts were constructed and are 
owned by the C1ty and operated under the Contracts w1th B1g 
R1vers (Such generat1ng un1ts and fac1l1t1es be1ng here1nafter 
collect1vely referred to as RStation TwoR), 

WHEREAS, the C1ty and B1g R1vers have agreed that Stat1on 
Two must be equ1pped w1th a Flue Gas Desulfur1zat1on System 
(Here1nafter be1ng referred to as the QStation ~o FGD SystemR) 
to comply w1th the ~990 Amendments to the Clean A2r Act and 
1mplement1ng regulat1ons of the U.S Env1ronmental Protect1on 
Agency (Here1nafter be1ng collect1vely referred to as the RAcid 
Ra1:n ActA) , 

WHEREAS, certa1n fac1l1t1es now owned by B1g R1vers and used 
1n operat1ng the Flue Gas Desulfur1zat1on System of B1g R1vers' 
Green Generat1ng Stat1on (Here1nafter be1ng referred to as the 
~Green Station FGD System~) can be J01ntly used by the Green 
Stat1on and Stat1on Two, thus greatly reduc1ng the cost of the 
Stat1on Two FGD System, 

WHEREAS, under the terms of the Contracts, the costs of the 
Stat1on Two FGD System are allocated between the C1ty and B1g 
R1vers on the bas1s of the1r respect1ve usage of Stat1on Two, 

WHEREAS, the C1ty and B1g R1vers have agreed that the costs 
of the Stat1on Two FGD System w1ll requ1re f1nanc~g 1n whole or 
1n part by the sale of allowances granted under the Ac1d ~1D 
Act, funds from the Stat~on Two Renewal and Replacement Fund and 
the Stat1on Two Operat1ons and Ma1ntenance Fund, and revenues 
from the respect1ve electr1c ut1l1ty systems of the C1ty and B1g 
R1vers, 

WHEREAS, v1rtually all assets of B1g R1vers, 1nclud1ng the 
Green Stat1on FGD System and other assets necessary for the 
performance of the ~993 Amendments, are encumbered by a certa1n 
Restated Mortgage and Secur1ty Agreement dated as of May 30, ~988 ~ 
by B1g R1vers 1n favor of the Government and the predecessors 1n 
1nterest of the Banks (Here1nafter be1ng referred to as the 
"MortgageR), 

* ~ ~ !NuAfN-~ 34: <-rr sot, t.t-~ '--~7· 
~~~-
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WHEREAS, BJ.g RJ.vers and the CJ.ty have conditJ.oned the 

effectJ.veness of the 1993 Amendments upon receJ.pt of a 
satJ.sfactory +1en accammodatJ.on from the Mortgagees, 

WHEREAS, BJ.g RJ.vers and the CJ.ty have asked the Mortgagees 
to accommodate the lJ.en of the Mortgage to the CJ.ty's rJ.ghts 
under the Contracts and the Easement Agreement, 

WHEREAS, BJ.g R1vers has asked the Mortgagees to consent for 
purposes of the Mortgage and also for purposes of the 
RestructurJ.ng Agreement dated as of August 31, 1987, as amended, 
among BJ.g RJ.vers, the Government and the predecessors J.n J.nterest 
of the Banks (HereJ.nafter beJ.ng ~eferred to as the ~Restructuring 
Agreement a) , and 

WHEREAS, the Mortgagees have requested the C1ty to conf1r.m 
the l1en of the Mortgage upon B1g R1vers' r1ghts under the 
Contracts,·wh1ch rJ.ghts have been pledged, ass1g~ed and conveyed 
by B1g R1vers to the Mortgagees for securJ.ty purposes under the 
Mortgage; 

NOW, THEREFORE, 1n cons1derat1on of the foregoJ.ng, the 
Mortgagees and the C1ty hereby Agree as follows 

l. Def1nJ.tJ.ons. Any terms used 1n th1s 1nstrument but not 
defJ.ned here1n shall have the same def1nJ.tJ.ons as rec1ted J.n the 
Contracts. 

2. PartJ.al Subord1nat1on of Mortgagees' RJ.ghts: JoJ.nt Use 
Fac1l1t1es R1ghts. Each of the Mortgagees does hereby, for 
J.tself on a several bas1s, sUbordJ.nate J.ts mortgage l1en and 
secur1ty J.nterest under the Mortgage to the r1ghts and J.nterests 
of the C1ty (a) 1n, to and J.n respect of the JoJ.nt use 
FacJ.l1tl.es, to the extent (but only to the extent) of the r1ghts 
there1n of the CJ.ty under the Contracts, (b) J.n, to and 1n 
respect of transro2ssJ.on fac1ll.t1es belongJ.ng to B1g R1vers that 
are used or useful 1n connect1on w1th Stat1on Two, to th@ extent 
(but only to the extent) of the rJ.ghts thereJ.n of the CJ.ty under 
Sect1on 15.2(4) (a) of the Power Sales Contract, and (c) under the 
Easement Agreement. NothJ.ng J.n thJ.s 1nstrument shall be (1) 
construed as an agreement by any of the Mortgagees to assume, or 
requ1re the assumptJ.on by any transferee of all or any part of 
any property encumbered by the Mortgage, of any performance 
obl1gat1on of Bl.g R1vers under the Contracts, except as -
hereJ.nafter 1n thJ.s Sect1on 2 prov1ded, (11) const1tute a wa1ver 
of· any rl.ghts whJ.ch the Mortgagees may acqu1re as successors to 
BJ.g RJ.vers' rJ.ghts J.n Stat1on Two under the Contracts, or (111). 
be deemed to subordJ.nate to the r1ghts of, or share WJ.th, any 
person or entJ.ty, the rJ.ghts of the Mortgagees to receJ.ve and 
retaJ.n payments arJ.sJ.ng from any of the payment obl1gat1ons 
secured by the Mortgage The part1es hereto agree that any 
transferee (other than for secur1ty purposes) of JoJ.nt Use 

- 3 -
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Fac1l1t1es shall be obl1gated to per.m1t the Jo1nt Use Fac1l1t1es 
to be operated and ma1nta1ned 1n accordance w1th the Jo1nt 
Fac1l1t1es Agreement so long as such transferee reta1ns any 
1nterest 1n any of the Jo1nt Use Fac1l1t1es and that the r1ghts 
and obl1gat1ons under th1s prov1s1on shall run w1th the land. 

3 R1ghts of Mortgagees 1n Contracts The C1ty hereby 
agrees that whenever 1t not1f1es B1g R1vers of any default under 
the Contracts, 1t w1ll contemporaneously not1fy each of the 
Mortgagees 1n wr1t1ng of such default and allow them whatever 
r1ghts to cure such default that B1g R1vers may have under the 
Contracts. The C1ty agrees further that such not1ce to each of 
the Mortgagees shall be a cond1t~on precedent to the exerc1se of 
the C1ty's default remed1es under the Contracts, and that, 
notw1thstand~ng anyth1ng 1n the Contracts to the contrary, the 
cure per1od for each of the Mortgagees under th1s Sect1on 3 shall 
date from the latest t~e of the g1v1ng of such not~ce to each of 
the Mortgagees. _ 

4. R1ghts of C1ty to Access Transm1ss1on. Notw1thstand1ng 
anyth1ng to the contrary conta1ned 1n th1s 1nstrument, the r1ghts 
of the C1ty to purchase access to transm1ss1on fac1l1t1es of B1g 
R1vers, as prov1ded for under terms and cond1t1ons more fully set 
forth 1n the Contracts, shall not 1nclude use of transm1ss1on 
fac1l1t1es subJect to the l1en of the Mortgage under any 
c1rcumstance where such fac1l1t~es w1ll be used. by the C1ty, 1ts 
successors or ass1gns, to wheel electr1c power or energy to any 
member of B1g R1vers, or member of a d1str1but1on cooperat1ve 
that 1s a member of B1g R1vers. 

5. No comm1trnent to F1nance any Obl1gat1ons Incurred Th1s 
1nstrument 1s g1ven by the Mortgagees and accepted by the C1ty on 
the express cond1t1on that the Mortgagees shall be under no 
obl1gat1on to prov1de f1nanc1ng to B1g R1vers or the C1ty for any 
obl1gat1ons or 1ndemn1t1es wh1ch B1g R1vers or the C1ty may 1ncur 
under any of the Contracts, any f1nanc1al arrangements 1ncurred 
for Stat1on Two or any sale of any ~ss1on allowances. 

6. Not1ces. Any not1ce, consent or request to be g1ven 1n 
connect1on w1th any of the terms or prov1s1ons of th1s 1nstrument 
shall be 1n wr1t1ng and shall be sent by reg1stered ma1l, postage 
prepa1d~ or del1vered: 

(1) 1f to the Government. 

AQnu.n1strator 
Rural Electr1f1cat1on ~n1stration 
14th & Independence Avenue, S . W. · 
Wash1ngton, D C. 20250-1500 . 

- 4 -
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(J.J.J.) 

J.f to the Banks 

The Bank of New York 
AttentJ.on ~bert R Taylor, VJ.ce Pres~dent 
One Wall Street 
New York, NY 10286 

ChemJ.cal Bank 
AttentJ.on JacquelJ.ne C. DJ.ckerson 
277 Park Avenue 
13th Floor 
New York, NY 10172-0087 

J.f to the CJ.ty: 

For the cJ.ty of Henderson, Kentucky and the 
C1ty of Henderson UtJ.lJ.ty CommJ.SSJ.on 
AttentJ.on · Mr Kendel Bryan -
100 FJ.fth Street 
P 0 Box 8 
Henderson, Kentucky 42420 

(J.v) J.f to BJ.g RJ.vers 

BJ.g RJ.vers ElectrJ.c CorporatJ.on 
AttentJ.on· Mr. Paul SchmJ.tz 
201 ThJ.rd Street 
P 0 Box 24 
Henderson, Kentucky 42420 

7. Consent to· Cross Easements. For purposes o.f the 
Mortgage and the RestructurJ.ng Agreement da~ed as of August 31, 
1987, as amended, among BJ.g RJ.vers, the Government and the. 
predecessors J.n J.nterest of the Banks, each'of the Mortgagees 
does hereby consent to the execut1on and recordat1on of the 
Easement Agreement. 

a. Successors and AssJ.gns. ThJ.s J.nstrument shall be 
bJ.ndJ.ng upon the partJ.es hereto, theJ.r respectJ.ve successors and 
assJ.gns. 

9. EffectJ.ve Date. The effectJ.veness of thJ.s J.nstrument 
shall commence upon approval by the Kentucky PublJ.c Serv1ce 
Comm2ssJ.on of the 1993 Amendments 

10. Countemarts. Thl.s l.nstrument may be executed 1n any 
number of counterparts, each of whJ.ch shall be deemed to be an 
or1g1nal, and all of wh1ch shall together const1.tute one and the 
same J.nstrument 

- 5 -
.· 
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IN WITNESS WHEREOF, the Mortgagees and the C1ty have caused 

th1s ~nstrument to be duly executed 1n the1r behalf, all as of 
the day and year f1rst wr~tten above 

ann Roberts, 
(C1ty Seal) 

• t" n L i. 0, . 
.J •• -\ ... ~ 

- .. , •• -v .1 • 

.. ...... •'-c.,• 

: - < • r -1 • ' 
.. I - "' 

II • I :. I 

,. ',I 
.. c ,_,.. ... 

W1ll1am Br1scoe, Secretary 

- 6 -

CITY OF HENDERSON, KENTUCKY 

B~~ 5<'~C?(:1 
W~ll~am L. Newman, Mayor 

CITY OF ·HENDERsON UTILITY 
COMMISSION 

--~ -- ·- - ..---



'( ' 
( 

,-. __ _ 

Date 91~} 1J 
Executed by the 
~n the presence 

) ....... 
\ ~ 

CHEMICAL BANK 

~~J:: ,,.., 

, ~ ;;:te : _ __;qJ_-6\.:.....q_~------
By ________________________ ___ 

EDWIN FORTI 
MANAGING DIRECTOR 

CHEMICAl BANK , } ~" 

~ .. 'E'iepgted 
•'l • 1.n ,t:Be' p .• 

UNITED STATES OF AMERICA 

- 7 -

ames B. Huff, 
Adnu.n1strator 

Rural Electr1f~cat~on 
Adml.nl.strat1on 



COUNTY OF HENDERSON 
COMMONWEALTH OF KENTUCKY 
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The forego1ng 1nstrument was s1gned and acknowledged before 
me by W1ll1am Newman, Mayor, and attested by Joann Roberts, C1ty 
Clerk as the act and deed of the CITY OF HENDERSON, Kentucky and 
as the1r 1nd1v1dual acts and deeds 1n Henderson County, Kentucky 
on th~s . 1/.d day of August , 1.9 9 3 

IN TESTIMONY WHEREOF, I have placed my hand and seal on th1s 
3/4 day of August, 1.993. 

\ 

:, tl 

\. ' 
My Commiss1on Exp1res· 

' 'I 1 \ • 

,, t-il3-9' 
.. f \ \ ~ 

I 

COUNTY OF HENDERSON 
COMMONWEALTH OF KENTU'CKY 

Notary Publ1c 
State at Large 

·~·'The forego1ng 1nstrument was s1gned and acknowledged before 
me by B.E. H1ggJ.nson, ChaJ.rman of the CITY OF HENDERSON UTILITY 
COMMISSION, and attested by Dudley H. Everson, Secretary as the 
act and deed of the CITY OF HENDERSON UTILITY COMMISSION, 
Kentucky and as the1r 1nd1VJ.dual acts and deeds J.n Henderson 
County, Kentucky on thJ.s 3.W day of August, 1.993. 

IN TESTIMONY WHEREOF, I have placed my hand and seal on th1s 
3/d" day of August, 1.993. · 

I 
\ - ~ ,, 

- 8 -
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COUNTY OF HENDERSON 
COMMONWEALTH OF KENTUCKY 

The forego1ng 1nstrument was s1gned and acknowledged before 
me by Morton Henshaw, Pres1dent of BIG RIVERS ELECTRIC 
CORPORATION, and attested by W1ll1am Br1scoe, Secretary as the 
act and deed of the BIG RIVERS ELECTRIC CORPORATION, Henderson, 
Kentucky and as the1r 1nd1v1~al acts and deeds 1n Henderson 
County, Kentucky on th1s ~7 day of August, 1993. 

IN TESTIMONY WHEREOF, I have placed my hand and 
a:z!:!::. day of August, 1993 

My Co~ss1on Exp1res: 

(J~~ 
Notary Publ1c 
State at Large 

~~7~ 
STATE OF NEW YORK ) t5 

ss.: 
COUNTY OF Nffif YORK T 

c: m H;:JIZ V(-'/ I, ~ ~/ , a Notary 
Public 1n and for the county a~ s~te~foresa1d, do hereby 
cert1fy that AtAE??r R 09VL4.f: ~~.Stm=2\IT of 
THE BANK OF ~ YORK, a corporat1on, who 1s personally known to 
me to be the same person whos~name 1s subscr1bed to the 
forego1ng 1nstrument as such !!!..U&c:sm.e=.D/r= of sa1d 
corporat1on, appeared before me th1s day 1n person and 
acknowledged that he, be1ng thereunto duly author1zed, s1gned, 
sealed· and d$vered sa1d 1nstrument as h1s free and voluntary 
act as such ':{LC£PdesctJ£A{r of saJ.d corporatl.on, and as 
the free and voluntary act of sa1d corporat1on, for the uses an~ 
purposes there1n set forth. · 

G1ven under my hand and off1c1al seal th1s~~day of 
Al:il:~tl:St, A.D. 1.993. ~ 

:5EP7?EJ??P.:> cfe_ 

tH 
: ~ Xwq,~r1al seal) 

~r, My,demmissJ.on exp1res· 

~ PtJ Bl~'' .... 
"' o" -,... , .... 
:-' l"r1c ;_,' 

., '· u tl• 

~ I 

1·uzk 

- 9 -
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STATE OF NEW YORK 
ss 

COUNTY OF NEW YORK ) 
n ~ ~A~:i0(s- :l:\ 0--EQcll-

I, ?:ERA~ !"1 t-trtot:.Eflcc,~ I , a Notary 
Publ1c 1n and for the county and s~ate aforesa1d, do hereby 
cert1fy that ~~u ~m kl.tf\10~~€:: ~.9:£ffi)q_ 
of CHEMICAL BANK, a corporat1on, ~o 1s personally known to me to 
be the same person whose name 1s ubscr1bed to the forego1ng 
1nstrument as such V~ee PresAdent of sa1d corporat1on, appeared 
before me th1s day 1n person and acknowledged that ~e, be1ng 
thereunto duly author1zed, s1gned, sealed and del1vered sa1d 
1nstrument as hts free and voluntary act as such ~~ tr ::bd}.E®Q. 
of sa1d corporat1on, and as the free and voluntary act of sa1d 
corporat1on, for the uses and purposes there1n set forth. 

G1ven under my hand and off1c1al seal th1s 3.tt/; day of Sme..t~'at 
A~gttst, A.D. 1993. 

DISTRICT OF COLUMBIA ) _ ~~ L-r::;,_ P. .. £ 

1 

On th1s ~ day of~t~~3, personally appeared 
before me JAMES B. HUFF, SR., who, be1ng by me duly sworn, d1d 
say that he 1s the Adm1n1strator of the Rural Electr1f1cat1on 
Adnu.n1stratl.on, an agency of UNITED STATES OF AMERICA, and 
qcknowledged to me that, actJ.ng under a delegat1on of author1ty 
duly g~ven and ev1denced by law and presently 1n effect, he 
executed the forego1ng 1nstrument as the act and deed of Un1ted 
States of Amer1ca for the uses and purposes there1n ment1oned. 

IN TESTIMONY WHEREOF I have heretofore set my hand and 
off1c1al seal the day and year last above wr1tten 

(Notar1al Seal) 

My CO~SSl.On exp1res: /-31-91 

- 10 -



THIS INSTRUMENT PREPARED BY 

---/7 
Terence M Brady 
Deputy Ass1stant Genera Counsel 
Room 2349 South Agr1culture Bu~ld1ng 
Wash1ngton, D C 20250-1400 

STATE OF KENTUCKY 
COUNTY OF HENDERSON Set 

I, W1lma G Martm, Clerk of Henderson County, cert..!!f that the 
foregoang ~was thiS day at/-/)() 0 dock r M 
lodged In my said offJce for record and that I have recorded It the 
foregomg and th1s cert1f1cate m my sa1d off1ce 0 -r-/ . &; 

G1ven under my hand th1s Y day~ 19~ 

BY 

- ~~ -

I 
I 
1 • 

I 
3 
I 

I 

f 
I 
I 



:",.,; .. .....-.,.. \ 

/ 1 
\ 

---' 

) 

~eortlod th1slho.. _fl.. da:;~.;O.~~~~ 
Avo~ / ~~~~~u~~J 



'!.'"'" • t' 

' " \ 

• ... 

f 
t r 
r 
~ .. 
): 
r 

~ 
I' 

I 

- _ .. " 

' \ \ 

'.., 

/j(p,{.) :J ~ 

I '"'· <9-• 3 . .2... 
/16.-~.P;, ~ I 

I ;1:,. tJ, s . I 
~ 0 ~ ,2_ 

~--------------------------------------------------------~' 

US DEPART~ENT OF AGRICULTURE 
RU R/-.L ELECTRIFIC/-.TIOI ~ .tDf~Jl~IS TR/,TIOh1 

r.: r=,; 30SRO'! .'cr. DES IC:; ... ,\TION Kentt..!C"'' ' G2 C.o Rrve:r~ 

TH£ WITHIN Amendments 1o Contracts (May 1, 1993 Amendments) among Crty of 

Henderson, Kentucky, Crtyof Henderson Uhlrty CommiSsiOn pnd Brq Rrvers 

ElectriC Corporation 

SUBff.lTIED BY THE ABOVE DESIGNATED BORROWER PURSUANT TO THE 
TERMS OF THE LOAN CONTRACT, IS HEREBY APPROV~D SOLELY FOR THE 
PURPOSES OF SUCH CONTRACT 

--
DATED 

,, 
, ~ - ,.. -
• ' - ; T .. _;-_:! ....:-.. ~,. - .. ..... ~--~"i c- -~ - '• 

• 4 

Jf, t? f .. J 
,~ ~ '? ;( 

' :, 'r .. ""' 
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CERTIFICATE 

The unders~gned, Dudley H Everson, Secretary of the 

Ut~ll ty CommJ..ss~on for the c~ -cy of Henaerson I Kentucky I ooes here.oy 

cert1fy that the Resolut1on set out below was aaoptea a1: a auly 

called mee-cJ..ng of tne UtJ..l~ty CommJ..ssJ..on on June 29 1 1~9~, to-w~-c 

RESOLVED, tnat tne Cha~r.man, B. E. H~ggJ..nson, ~s here.oy 
author~zed and d~rected to execute for and J..n .oehal f of tile Utlll ty 
Commlsslon AMENDMENTS TO CONTRACTS AMONG CITY OF HENDERSON, . 
KENTYCKY, CITY OF HENDERSON UTILITY COMMISSION AND BIG RIVERS 
ELECTP.IC coRPORATION, the terms and provJ.s~ons of wnJ..cn agreelllent 
are 1ncorporated hereJ.n by reference. 

W~tness the sJ..gna-cure of Dudley H Everson th1s 29th aay 

of June, 1993. 

~ ~ /dudJk.c1 1). ~~~ 
'DUdley u Everson, Secretary 



CERTIFICATION OF CITY CLERK 

I, Joann Ro.oerts, hereby cert~fy that I am the duly 

qualJ..f 1ed and actJ..ng CJ.. ty Cler}~ of the CJ.."CY of Henoerson 1 Henderson 

county 1 Ken1:ud::y, ana that tne a1:1:acned .l.s a t:::-ue ana accura1:e copy 

of the ResolutJ..on No 24-93, auly adoptee, passea, reaa and sJ..gned, 

as prescr~bed by the Kentuc}~ RevJ..sed Statutes at a specJ..al called 

meetJ..ng of the CJ..ty Comm~ss~on of the CJ..ty of·Henderson, Kentuck~, 

held at the regular ~eet~ng place on the 29th day ~f June, 1993, 

and that the foregoJ..ng ResolutJ..on authorJ..ZJ..ng the Mayor of the C~ty 

of Henaerson, Kentucky, to execute AMENDMENTS TO CONTP~CTS AMONG 

CITY OF HENDEP~ON, KENTUCl~, CITY OF HENDEP~ON UTILITY COMMISSION 

AND BIG RIVERS ELECTRIC CORPORATION has been duly recorded J..n 1:he 

offJ..cJ..al records of saJ..d CJ..ty 

IN WITNESS WHEREOF, I have hereunto se1: my nand as CJ..i:y 

Clerk and affJ..xed hereto the offJ..cJ..al seal of saJ..a CJ..ty, thJ..s the 

29th aay of June, 1993 

;;Jbann Rober1:s I 'CJ..ty Cler}: 

(CJ..i:Y Seal) 

I, 



RESOLUTION NO. 24-93 

P~SOLUTION AUTHORIZING THE MAYOR 
TO EXECUTE AN AGREEMENT AMENDING CONTRACTS 

AMONG THE CITY OF HENDERSON, KENTUCKY, THE CITY OF 
HENDERSON UTILITY COMMISSION AND BlG RIVERS ELECTRIC CORPORATION 

WHEREAS, the Henderson Ut~l~ty Comm1ss~on has requested 
the Board of Comnuss~oners to approve certa~n dmendments to the 
Power Sales Contract, Power Plant Construct1on & operat1on 
Agreement, and Jo~nt Fac1l~t1es Agreement relat1ng to the operat1on 
of the c~ty 1 s stat1on Two electr~c .generat1ng fac~ll ty and the 
allocat~on of power from sa~d fac1l~ty, and 

WHEREAS, the amendments to the aforesa~d contracts are 
necessary and advisable to accommoaate the construct1on and 
~nstallat1on of a flue gas desulfur~zat1on system (scrubbers) at 
Stat1on TWO# 

NOW THEREFORE, be ~ t resolved by the Board of 
CommlSSloners for the Cl't:Y of Henderson, Kentucky 

1 The Mayor, W~ll~am L Newman, be and he hereoy 1s 
author1zed and dlrected to execute for and ~n behalf of the C1ty a 
certa1n AMENDMENTS TO CONTRACTS AMONG CITY OF HENDERSON, .KENTUCKY, 
CITY OF HENDERSON UTILITY COMMISSION AND BIG RIVERS ELECTRIC 
CORPORATION, the terms and prov~s~ons of wh~ch agreement are • 
~ncorporated hereln by reference. ~ 

2 Th~s Resolution shall become effect~ve 1mmed~ately 
upon 1ts passage 

On mot1on of Comm~ss1oner M~ke Farmer , seconded 
bv comm~ss1oner B1ll Womack 
R~solut~on be adopted, the vote was called 
stood 

Comm~ssioner Taylor 
Comm~ss1oner Farmer 
Comm~ss~oner Johnson 
CommlSSloner Womack 
Mayor Newman: 

... ., ................ -·----· 

that the forego~ng 

On roll call the vote 

ABSENT· 
AYE: 
AYE: 
AYE· 
AYE: 



EXCERPT FROM THEM. UTES OF REGULAR MEETING OF B_ .RD OF DIRECTORS 
OF BIG RIVERS ELECTRIC CORPORATION 

HELD IN HENDERSON, K:CNTUCKY, ON 
JULY 9, 1993 

On mot1on of D1rector Ham1lton, seconded by D1rector Cooper, and carr1ed 
by unan1mous vote, of the d1rectors as declared by the Pres1dent the 
follow1ng resolutlons were adopted 

RESOLVED that ex€cut1on by Morton Henshaw, Pres1dent of B1g R1vers 
Electr1c Corporat1on, as attested by W1ll1am B ·Br1scoe, Secretary of the 
corporat.1on, of the "May 1, 1993, Amenaments" between the C1ty of Henderson, 
Kentudy, the C1ty of Henderson Ut1llty Comm1ss1on, and B1g R.1vers Electr1c 
Corporat1on be rat1f1ed and approved, these Amendments hav1ng prev1ously been 
approved by the Board, but not executed by all tne part1es unt1l the 29th day 
of June, 1993 

I, Wllham B Bnscoe, Secretary 
Treasurer of the Board of Directors 
of B1g R1vers Electnc Corooration 
hereoy certlfy tnat the above IS a 
true and correct excerot from tne 
mmutes of Regular Meetmg of srud 
Cox;porauon held on 7- 9-9 3 



EXCERPT FROM THE M'l.~UTES OF REGULAR MEETING OF B\. -~RD OF DIRECTORS 
OF BIG RIVERS ELECTRIC CORPORATION 

HELD IN HENDERSON, KENTUCKY, ON 
MARCH 12, 1993 

D11ector Ham1lton moved that the amendments to Jll 

contracts among the l1ty of Henderson, kentucky, C1ty ot 

Henderson Ut1l1ty Comm1ss1on, and B1g R1Vers Electrlc Corpora-

t1on be approved as presented and that the· Pres1aent be 

author~zed to execute sa1d amendments Wlth management and 

corporate counsel author1zed to make m1nor changes as deemed 

necessary D1rector Powers seconded the mot1on wh1ch carr1ed 

by unan1mous vote 

I, W1lham B Bnscoe, Secretary 
Treasurer of the Board of Directors 
of B1g Rivers Electnc Corporation 
hereby cenlfy that the above lS a 
true and correct excerpt from the 
mmutes of Reguldl" Meetmg of srud 
Corporauon held on 3 - 12 - 9 3 



AMENDMENTS TO CONTRACTS 
AMONG CITY OF HENDERSON, KENTUCKY 

CITY OF HENDERSON UTILITY COMMISSION 
AND BIG RIVERS ELECTRIC CORPORATION 

II' o 3 .Z.. 

These Amenaments entered ~nto as of May 1, 1993 (the "May 1, 

1993 J..mendments 11
) by and ce-cween C~ty of Henderson, Ken-cucKy, a 

mun~c~pal corporat~on and c~ty of the second class organ~zed under 

the la~s of Kentucky, of 222 F~rst Street, Henderson, KY 42420, 

C~ty of Henderson Ut~l~ty Comm~ss~on, a publ~c boay pol~~~c and 

c;:orporate organ~zed under Kentucky Rev~sed Statutes 96 520 and 

related statutes/ of 100 F~fth Street 1 Henderson, l~ 42420, the 

sa~d C~ty and Comm~ss~on be~ng referred to here~n collec~~vely as 

"C~ty" 1 and B~g R~vers Electr1c Corporat~on, a rural electr~c 

cooperat1ve corporat~on organ~zed under Chapter 279 of the Kentuc}::.y 

Rev~sed Statutes, P 0. Bm: 24 1 201 Th~rd Street 1 Henderson, .XY 

42420 1 known as "B~g R~vers" here~ 

WITNESSETH 

WHEP..EAS, the part~es hereto are part~es to a Power Sales 

Contract, a Power Plant Cons-cruct~on and Operat~on Agreement and a 

Jo~nt Fac~l~t~es Agreement all dated Augus-c 1, 1970 and B~g R~vers 

and c~ ty of Henderson Ut~l~ ty conuuss~on are part~es to an 

Agreement For Transm~ss~on and Transformat~on Capac~ty dated Apr~l 

11, 1975 1 the Spare Transformer Agreemen-c datea July 11, 1972, the 

system Reserves Agreement dated January 1, 1974, the Agreemen~ of 

Apr~l 8, 1980 regard~ng O&M and R&R Funds, and the Agreement of 

February 15, 1991 concern~ng Adrn~n~strat~ve and General Cos~s, all 

of such contracts and agreements as amended be~ng }~nawn here~n as 

the "Contracts" and ~ncorporated here~n by reference, and 



WHEREAS, pursuant to tne Contracts, and to ord~nances of the 

Clty of Henderson, Kentucky provld~ng for the sale of 1ts electrlc (-

revenue bonds, an electr.1c generat~ng s~at~on cons~stlng of 

generat1ng Un1ts 1 and 2, each descr~b~d 1n the Contracts as hav1ng 

175-megawatt capac.1ty, and related fac1llt1es alJ known here1n as 

"Stat1on Two 11 z were constructed and are now ownect by the C1ty of 

Henderson, Kentucky and operated under the Contrac~s Wl th B1g 

R1vers, and 

WHEREAS, C1ty and B1g R1vers have agreed that Stat.1on Two must 

be egu1pped w1th a Flue. Gas Desulfur1zatl.on system ("known herel.n 

as the "Statlon Two FGD System") to comply w1th the 1990 Alllendments 

to the Clean Al.r Act (Ac1d Ral.n Act) , and 

WHEREAS, certa1n fac1.l1t~es now owned by B1.g P1.vers subJect to 

certal.n mortgage ll.ens, and used l.n operat1ng the FGD System of B1.g 

Rl.vers' Green Generatlng Stat1on, can be used J01ntly by the Green 

stat1.on and by stat1.on Two, thus greatly reaucl.ng the cost of the 

Stat1.on Two FGD System, and 

WHEREAS, the stat1on Two FGD System Wlll requ~re f~nanc~ng ~n 

whole or 1n part by sale of em1.ss1.on allowances granted tinder the 

Ac1d Ral.n Act, funas from the Stat1on Two Renewal and Replacement 

Fund and the Stat~on Two Operat1.ons and Mal.ntenance Fund, and 

revenues from the respectl.ve electrl.c ut1.l1.ty systems of the 

part1es hereto. 

NOW, THEREFORE, 1n order to comply w1th the Ac1d Ra1n Act, and 

prov1.de for the f1.nanc1ng, construct1on, and operat.1on of the 

stat1on Two FGD System as a part of Stat1on Two, and 1n 

2 



•cons~derat~on of the mutual covenants here~n conta~ned, ~t ~s 

covenanted and agreed among the part~es hereto as follows 

ALL CONTRACTS 

~ The terms of all of the Contract:s exc...;pt the Jo~nt. 

Fac~l~t~es Agreement and the Agreement for Transm~ss~on and 

Transformat1.on Capac~ty snall ternunate on -octooer 31, 2003 ( unless 

otherw~se tenunated, or e>:tended, as here~n prov~ded Unless 

otherw~se t~rm~nated, or extended, as here~n prov~ded, the Jo~nt 

Fac~l~t~es Agreement shall ternunate tn accordance w~th Sect~on 8 

of sa~d Agreement, and the Agreement for Transm~ss~on and 

Transformat~on capac~ty shall term~nate ~n accordance w~th Sect~on 

7.2 of sa~d Agreement. 

B~g RJ.. vers shall have three opt~ons for extend~ng the 

terms of the Contracts, as amended, on the same terms and 

cond~t~ons thereof, as follows· 

1.1 By wr~tten not~ce to c~ty on or before October 31, 

1998, to eAtend the terms for the operatJ..ng l~fe of Stat~on Two, 

the operat~ng l~fe of whJ..ch shall be cons~dered to cont~nue for so 

long as Un~t One and UnJ..t Two, or eJ..ther of them, ~s operated, or 

~s capable of normal, contJ..nuous, relJ..able operatJ..on for the 

econom~cally compet~t~ve product~on of electr~c~ty, temporary 

outages excepted. 

1.2 If BJ..g RJ..vers does not exercJ..se the opt~on granted 

~n subparagraph 1 1, by wrJ..tten notJ..ce to C~ty on or before October 

31, 1998, B~g RJ..vers may e:>.:tend the terms for f~ve years from 

October 31, 2003 to October 31, 2008 

3 



1.3 If B1g R1vers eYerc1ses the opt1on gran~ed 1n 1 2, 

by wr1tten not1ce to C1ty on or before October 31, 2003, Blg ·R1vers ( 

may extend t:he terms for an aad1t1onal f~ve year term from Octooer 

31, 2008 to October 31, 2013 

1.4 Notw1~nstand1ng any other prov1.s.1on 1n the 

Contracts, (a) all of them, except the Jo~n~ Facll.l~.les Agreement 

ana the Agreement for Transm.lss.lon and Tra~sformat1on Capac1ty, and 

any opt1ons for the1r renewal, shall term1nate QO days after B1g 

R1vers allocat1on of capac1ty from C1ty's stat1on Two shall be 

zero, and (b) the terms of all of the Contracts shall be extendea 

au~omat.1cally unt1l all Stat1on Two revenue bonds of tne C1ty of 

Henderson wh1cn have been approved by B1g R1vers have been pa1d. 

2. The Contract Year of all of the Contracts shall commence 

on June 1 and end on May 31 of each year to conform to C1ty' s 

f1scal year, except that the Contract Year for the last year of tne 

Contracts shall end on the last day of the term then 1n effect 

3. The effect.1ve aate of these May 1, 1993 Amendments shall 

be the date follow1ng the1r execut.1on upon wh1ch Lhe last of all 

requJ.red approvals and cred.l tors 1 subord1nat1ons or 

accommodat1ons satJ.sfactory to the part1es hereof have been 

obta.lned, 1nclud1ng approvals of the Rural ElectrJ.f.lcat.lon 

Adm.ln.lstrat.lon, the Kentucky Publ2.c Serv.1ce Comm.l.SSJ.on, and any 

other publ1c regulatory body whose approval 1s requ1red, prov1ded, 

however, that the effect.1ve date shall then be retroact1ve to 

February 1, 1993 

4 Noth.lng hereJ.n contaJ.ned shall const.ltute general 

4 
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I 

I 

obl~gat~ons of the C1ty of Henderson w1th1n Kentucky Const1tut1onal 

restr~ct~ons vn su.ch obl1gat1ons The obl~gat1ons here1n 1mposed 

on Cl~Y of benderson shall be borne ent1rely from revenues or other 

legally ava1lable funds of Clty's electr1c l1ght and power system 

POWER SALES CONTRACT 

5 THEPOWER SALES CONTRACT OF AUGUST J., 1970, AS HERETOFORE 

AMENDED, IS FURTHER AMENDED ltS FOLLOWS 

Sa~ SECTION 2o2 IS AMENDED TO READ AS FOLLOWS: 

Stat1on Two. C1ty' s 350-megawatt generat1ng stat1on (now 
rated at 3J.5 MW net send out capac1ty), locatea at a s1te 
on Green ~ ver ill Henderson County, Kentucky, and, to the 
extent furn~shed and owned by C::L ty, all aux1l1ary 
fac1l1t1es, JO::Lnt use fac1l1t1es and related fac1l1t1es, 
add1 t1ons, expans :Lens and ::Lmprovements thereto, l.ncl ud.Lng 
the Stat1on Two FGD System added thereto 1 and renewals 
and replacements, but exclud1ng the C::Lty Trapsm1ss1on and 
Transformat1on Facll~ t1es as here1n def 1ned, and 
exclud1ng fac::Lllt::Les furn~shed and owned by B1g R1vers 
The ownersh1p and locat1on of Stat1on Two, and aux1l1ary, 
J01nt use and related fac~l1t1es thereon as owned or tc 
be owned by C1ty, and those furn1shed and owned or to be 
owned by B1g R::Lvers are shown ::Ln Exh::Lb1ts J. and 2 hereto 

5o 2 SECTION 3 • 3 IS AMENDED TO READ AS FOLLOWS: 

The capac::Lty of the Stat1on Two wh1ch 1s surplus to the 
Cl.ty's needs w1ll be allotted to B::Lg R~vers on the bas::Ls 
of fl.ve years advance wr1tten not1ce from the C1ty 1 and 
B1g R1vers shall have the rlght to rece1ve, and the 
obl~gat~on ~o take and pay for the capac~ty of Stat~on 
Two so allotted to 1t 1n the manner here1n prov::Lded. 
C1ty may adJust 1ts f1ve year proJect1on of capac1ty 
needs 1n an amount not to exceed f1ve (5) megawatts 1n 
any one contract year Any capac1ty not ut1l1zed by C1ty 
may be used by B::Lg R1 vers. The present allocat1on of 
Statl.on Two capac1ty 1s 82.86~ to B1g R1vers and J.7 14% 
to C1ty. 

5. 3 SECTION 3 o 6 AS AMENDED BY AMENDMENT NUMBER ONE OF 

MARCH 2, 1971 IS AMENDED TO READ AS FOLLOWS: 

The Total Capac~ty of Stat1on Two as referred to here1n 
shall be the average of the total contlnuous net send-out 
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capab~l~ty of all generat~ng un~ts ~n Stat~on Two The 
part~es agree that the presen~ total capac~ ty ~s 3l5-
megawatts The part~es recogn~ze that Stat~on Two 
capac~ty w~ll be reduced by the power requ~red to operate 
the Stat~on Two FGD System E~ ther party hereto may 
request tests from t~rne to t~me on th~rty days pr~or 
not~ce ~o determ~ne the current Total Capac~+y Such 
tests shall be of at leas~ twen~y-four hours durat~on 
under actual load carry~ng cona~t~ons, when the equ~pment 
lS operated at rated pressure and temperature w~~ all 
aux~l~ary equ~pment ~n serv~ce, and at a power factor of 
approxJ.mately nJ.nety percent ( ~0%) The measurement ~rnll 
be made at the l61 h~ meter~ng polnts at the StatJ.on Two 
SwJ.tch Yard. 

5.4 SECTION 3.7 IS AMENDED TO READ AS FOLLOWS: 

The total contJ.nuous net send-out capab~l~ty of any ne~ 
unJ.t of StatJ.on Two shall be tested on oz before the ~d~e 
of commercJ.al operat~on thereof, and the capacJ.ty as thus 
determJ.ned w~ll rema~n the establ~shed Total Capac~ty of 
such unl. t untJ.l changed by tests requested by e~ ther 
party. 

5. 5 SECTION 6 a 2 IS AMENDED TO READ AS J<'OLLOWS: 

CapacJ.ty charges to B~g R~vers for any Monthly B~llJ.ng 
PerJ.od shall be the same proportJ.on of the Total capacJ.ty 
costs of StatJ.on Two for such Monthly B~ll~ng PerJ.od as 
BJ.g R~vers allocatJ.on of surplus net send-out capacJ.ty of 
StatJ.on Two durJ.ng such Monthly BJ.llJ.ng PerJ.od bears to 
the total net send-out capac~ty of Statton Two for such 
Monthly BlllJ.ng Per~od as establJ.shed pursuant to SectJ.on 
3 of thJ.s Agreement 

5.6 SECTION 6.6 IS AMENDED BY ADDING SUBPARAGRAPH (d) 

THERETO AS FOLLOWS~ 

(d) The addlt~onal payments descrJ.bed ~n th~s SectJ.on 
6.6 and the fourteen and one-half cents per month 
per k~lowatt of the Total CapacJ.ty of Stat~on Two 
charged to the CJ.ty as descrJ.bed J.n Sect~on 13 6 of 
the Power Plant ConstructJ.on and Operat~on 
Agreement between the partJ.es of August l, 1970, 
shall both termJ.nate on October 31, 2003, despJ.te 
changes J.n the terms of the Contracts 

5 7 THE FIRST SENTENCE OF SECTION 9. 4. IS AMENDED TO READ 

AS FOLLOWS: 
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FOLLOWING. 

P~s qu~c}~ly as .l.s reasonably poss~ble, but l.n no event 
later than one hundred twenty (~20) days after the end of 
each Contract Year B~g R~vers shall subm~-c to C1.ty a 
deta1.led statement of the actual capac1.ty cos~s for all 
Monthly B1.ll1.ng Per1.ods of such Contract Year, based on 
the annual aud1.t of accounts prov1.ded for l.n Sect1.on 1~ 

5 B SECTION ~5 IS AMENDED BY ADDING THERETO THE 

~5. 2 In addl. t1.on to and not · 1.n subst1. tut1.on for the 
o·ther remed1.es of the Cl. ty prov1.aed under thl.s 
Agreement, or by other legal, equ1.table, or 
adm1.n1.strat1.ve remedl.eS, 1.f Bl.g R1.vers shall 
default 1.n mak1.ng any payment properly ow1.ng under 
thl.s Agreement and (a) such default cont~nues for 
Sl.)~y days follow1.ng wr1.tten not1.ce thereof by the 
C1.ty to Bl.g R1.vers or (b) l.f an Event of Default 
occurs under the RESTRUCTURING AGREEMENT dated 
August 3~, 1987 among Bl.g R1vers, the Un1.ted States 
of Amer1ca, act1.ng through the Aam1.n1.strator of 
Rural Electr1.f1.cat1.on Adm1.n1.strat1.on, Manufacturers 
Hanover Trust Company and Irv1.ng Trust company, and 
the1.r successors and ass1.gns by reason of wh1.ch any 
or all of the cred1.tors there1.n descr1.bed declare 
all debts ow1.ng to one or more of such cred1.tors to 
be due and payable, the C1.ty may at any t1.me 
thereafter have the follow1.ng addl. 't:l.onal r1.ghts and 
remed1.es· 

(1) on 5 days pr1.or wr1.tten no~1.ce to B1.g Rl.vers, 
Cl. ty may, unt1l such default l.s corrected, 
make sales to others of power generated by 
stat1.on Two and allocated hereunaer ·to Bl.g 
R1.vers and shall collec~ the proceeds from 
such sales and, subJect to the provl.sl.ons of 
tne Bond Ord1.nance, shall apply them as a 
cred1t to capac1.ty charges ow1.ng by B1.g R1.vers 
to the Cl.ty, then to payments to B1.g Rl.vers on 
B1.g Rivers' cost of operat1.on and ma1.ntenance 
of stat1.on Two, 1.nclud1.ng 1.ts fuel and l1.me 
costs and any excess to B1.g R1.vers unt1.l B1.g 
Rl.vers' payment default 1.s corrected. 

(2) on th1.rty days wr1.tten not1.ce by Cl.ty to B1.g 
R1.vers, and 1.f Bl.g R1.vers defaults to C1.~y 
have not been corrected, C1.ty may term1.nate 
all contracts w1.th B1.g R1vers Wl.th respect to 
stat1.on Two and assume 1.mmed1ate possessl.on 
and operat1.on of Stat1.on Two and sell and 
subJect to the •credl. t1ng proceaure of 
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suboaraaraoh (3)1 reta1n the proceeds of all 
sales ~f power generated by sca~1on Two 
thereafter; prov1ded that no such ;ales sr~all 
replace sales made by B1g Rl.vers and/or J.ts 
d1str1but1on co-op members under then gxJ.st1ng 
contracts 

(3) No rJ.ghts e:x:ercJ.sed by c_.ty under 
subparagrapns (1) ana (2), or eJ.ther of them, 
shall relJ..eve BJ.g R1 vers of 1 ts contJ.nuJ.ng 
obl1gat1ons to pay tl:lat port1on of the deb~ 
servJ.ce cos~s wn.J..ch are allocated to J.t when 
such rJ.ghts were f1rst exerc1sed by CJ..ty, 
cred1 ted 1n the case ot sales under 
subparagraph (1) by any revenues prov1ded from 
the sale of BJ..g RJ..vers allocated capac1ty as 
prov1ded 1n subparagraph (1) above, ana 
cred1 ted J.n the case of sales under 
subparagraph (2) by any revenues rece1ved from 
the sale of B1g RJ. vers pr 1or allocat1on 1n 
excess of opera~1on and ma1ntenance costs of 
Stat1on Two, 1nclud1ng fuel and lJme costs 

(4) In the exerc1se of 1ts r1ghts under the 
precedJ..ng subparagraphs (~) and (2) 1 C1ty 
shall have the rJ..ght (a) to use B1g R1vers 
transm1ss1on system for transm1ttLng power 1n 
performance of off system power sales made by 
CJ.ty from StatJ..on Two at faJ..r marke~ wheel~ng 
charges then preva1l1ng 1n Ind1ana and 
Kentud::y and (b) com:.J..nue the use of Jo1nt Use 
FacJ.lJ..tJ..es by bear1ng the costs thereof 
calculated accordJ..ng to the Jo1nt Fac1l1t1es 
Agreement. 

(5) C1ty shall make no sales under ~~e preced1ng 
subparagraph ( 1) on any term or condJ.. t1on 
whJ..ch would adversely affect the r1ghts or 
secur1ty of holders of StatJ..on ~~o oonds, or 
1mpa1r or adversely affect the el~g1b1l1ty for 
ta:>: exempt1on of J...nterest on such bonds or 1 1f 
notlfled by B1g RJ..vers pr1or to any agreement 
to make sucn sales, adversely affec~ the 
rJ..ghts, or securJ..ty of holders of notes of Bl..g 
RJ..vers secured by Bl..g RJ...vers' 1nterest l..n the 
JoJ...nt Use FacJ..lltJ.es or J.n the Re1d and Green 
Stat1ons C1ty shall g1ve B1g RJ.vers wr1tten 
not1ce fJ.ve (5) bus1ness days prl..or to 
enterJ..ng 1nto any agreement for &ucn sales. 

l5. 3 In add1 t1on to 1 and not J.n sul;>st1 tut1on for, the 
other remed1es of B1g R1:.vers prov1ded unaer th1s 
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Agreement, or by any other legal, equ1. table or 
aam1.n1.strat1.ve remed1.es, 1.f C1.ty aefaults_ 1.n mak1.ng 
any payments properly ow1.ng under tne Contracts and 
such aefaul~ cont1.nues for 60 days follow1.ng 
wr1. tten not1.ce thereof by B1.g Rl. vers to CJ. ty Bl.g 
R1.vers may .at any t1.me thereafter, 1.f all Stat1.on 
Two Revenue Bonds approved by B1.g R1.vers have been 
paid, on 30 days wr1.tten not1.ce by B1.g Rl.vers to 
Cl.ty, and l.f Cl.ty's defaults to Bl.g R1.vers have not 
been corrected, then B1.g Rl.vers may term1.nate all 
contracts w1.th Cl.ty w1.th respect to Stat1.on Two, 1.n 
tvhl.ch event Bl.g Rl.. vers ·shall have the con'C~nued 
r1.ght to use of Jo1.nt Use Fac1.l1.t1.es by pay1.ng the 
capac1.ty costs thereof calculated 1.n accordance 
w1.th the Jo1.nt Fac1.l1.t1.es Agreement 

SolO SECTION 2~ .. ~ AS RENUMBERED TO 22.1 IN THE MARCH 2, 

1.971 AMENDMEN'l' IS AMENDED AS PROVIDED IN SECTI:ON 1 OF TRE MAY 1, 

19 9 3 AMENDMENTS. 

POWER PLAh~ CONSTRUCTI:ON AND OPERATI:ON AGREEMENT 

6. THE POWER PLANT CONSTRUCTION AND OPERATI:ON AGREEMENT OF 

AUGUST ~, 1970, AS AMENDED, IS-FURTHER AMENDED AS FOLLOWS: 

FOLLOWING: 

6. 1 SECTION 1 .. 3 IS AMENDED BY ADDING THERETO THE 

such Interconnect1.on · Agreement was supplemented and 
amended by an Amended Agreement dated October 13, ~981 
and by a "FIRST AMENDMENT" dated January 10, 1989 whl.ch 
are l.n effect. 

6 2 

4.5 

SECTION 4 IS AMENDED BY ADDING THE FOLLOWING: 

C1.ty, Wl.th the approval of B1.g Rl.vers, has entered 
1.nto a Contract dated February 5, 1993 Wl.th 
Wbeelabrator A1.r Pollut1.on Control Inc for the 
construct1.on and 1.nstallat1.on of a port1.on of the 
Stat1.on Two FGD System. Cl.ty Wl.ll enter 1.nto such 
further contracts as are necessary, and as are 
approved by B1.g R1.vers Whl.ch approval shall not be 
unreasonably w1.thheld, to complete the des1.gn, 
cons'l:ructl.on, 1.nstallat1.on and operatlon of the 
Stat1.on Two System Cl.ty and B1.g R1.vers sha~l each 
1.mmed1.ately se~~ such per.m1.ts and approvals as are 
requ1.red of each of them • 
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4 6 B.1g R.1vers shall prov~de one eng~neer.1ng 
representatl ve and one clerk to vlor}. w11:n the 
eng1neer1ng flrrn employed by the C1ty as the 
owner's representa~1ve on the Sta~1on Two FGD 
System proJect Clty Wlll prov1ae one 
representat1 ve already ass1gned to Sta~.1on Two 
The cost of these three representat1ves, .1nclud1ng 
salar 1_es, benef1 ts and out-of-pocket expenses, 
shall be conslaered cap1tal costs of the proJect 

4.7 All proceeds f=om the sale of so2 allowances 
allocated to Stat1on Two, from whatsoever source, 
1n excess of those needed for Statlon Two operat1on 
snall be dlVlded between Clty and Blg R1vers 1n the 
proport1ons of 17 l4~o to Cl.ty and 82.86% to B1g 
Rl vers. The sale of all statlon 'Two allowances 
shall be approved by the C.1ty and B1g R1vers 

4.8 Untll such t1me as a sum equal to the net proceeds 
of the sale of Stat1on Two so2 allowances has been 
pald on the costs of the Stat1on Two FGD System, 
the part1es hereto shall bear such scrubber costs 
ln the proport1ons of 17 14% to the C1ty and 82.86% 
to Blg R.lvers Thereafter costs of the stat.1on Two 
FGD System shall be borne .1n the proport.1on of 
capac.1ty allocat1on establlshed under Sect1on 5 2 
?f the May 1, 1993 Amenaments. 

4 9 Except as othennse agreed by the part1es, all 
.1nvo.1ces for the des.1gn, construct1on and 
lnstallatlon of the Stat.1on Two FGD System snall be 
.1ssued to C.lty and pa.1d by C.1ty pursuant to sect1on 
4 .11 hereof C.l ty shall b1ll B.lg R..l vers monthly 
for .1ts share of such costs as determ1ned by 
Sect~on 4 8 hereof and·Blg Rlvers ~nall pay such 
share pursuant to Sect~on 4 ~0 hereof. 

4.10 B.lg R.1vers shall pay the amounts b.llled to .1t by 
C.1ty under Sect.1on 4 9 hereof to the Trus~ee from 
t.1me to t.1me ln suff.1c.1ent amounts to satlsfy. 
progress payments requ1red on contracts executed by 
C.1ty for the des.1gn, construct.1on ana 1ns~allat.1on 
of sa.1d FGD System Cl"t:Y' s rema1n1.ng por1:.1on of 
the costs for the Stat~on Two FGD Sysi:em shall be 
pa.1d by C.1ty from t~me to t.1me 1n suff.lclent 
amounts to sat.1sfy progress payments requl.red on 
sa.ld contracts 

4o1~ C.1ty shall l.ns~ruct the Trustee to reml.t all sums 
pa1d under Sect1on 4 10 hereof for the des.1gn, 
construct1on, and lnstallatlon of tne Stat.1on Two 
FGD System to Cl.ty for deposl.t ~nto the Sta~l.on ~wo 
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account ~n the Renewals and Replacement Fund, out 
of wh~ch C~ty shall t~mely pay all costs d.Ue on tne 
Statlon Two FGD System 

JOINT FACILITIES AGREEMENT 

7 THE JOINT FACILITIES AGREEMENT IS AMENDED AS FOLLOWS 

7 l SECTION 3.1 IS AMENDED BY AuDING THE FOLLOWING. 

3. 1 (a) Blg R~ vers has heretofore allocated for the 
cpnt~nu~ng Jo~nt use of the part~es the fac~l~t~es 
llsted on Exh~blt l, Page 2,· Part C hereto. 

7. 2 SECTION 3. :.2 IS AMENDED BY ADDING THE FOLLOWING AT 

THE END THEREOF: 

FOLLOWS: 

The amGllary fac~lltleS wh~ch C~ty has prevlously 
allocated for the JO~nt use of the partles are 
llsted lh Exh~b~t 1, Pages 1 and 2, Part B 

7.3 NEW SUBPARAGRAPHS SHALL BE ADDED TO SECTION 3 AS 

3 3 Blg Rlvers w~ll allocate for the cont~nulng JOlnt 
use of the partles ~n the operat~on of the~r 
respectl ve generatlng statlons (B~g Rl vers Green 
Statlon and C~ty's Stat~on Two) those Green Statlon 
FGD System Fac~l~t~es descr~bed ~n Exh~blt 1, Page 
3, Part C hereto For such use, B~g R~vers shall 
be pald by C~ty a prorated share of the annual 
carry~ng costs, calculated as 

Stat~on Two net caoaclty 
Statlon Two plus Green Statlon net capac~t~es 

currently 315 MW 
755 MW 

t~mes the net book value of those fac~l~t~es as of 
December 31, 1994, l e. $21,675,601 32, further 
multlplled by a cap~tal carrylng charge rate of 
11 5 percent. 

c~ty's payment to B2g Rlvers shall be lncluded as a 
cost under Paragraph (g) of Sect~on 6 3 of the 
Power Sales Contract between the part~e~ 

3. ( The costs of operatlng .and malnta~n~ng the FGD 
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Jo~nt Facllltl.es descrl.Ded l.n Exnl.b~t 1, Page 3, 
Parts B and C hereto, and the cost of sludge 
stackom: and d1sposal ( 1nclud1ng haulage and 
deposl.~ 1n appropr~ate landfllls) tnerefrom, shall 
be allocated to the Green Statl.on ana Stat1on Two 
(except for the cost of coal and l~me wn~ch shall 
be prov1ded by each party for 1ts 0wn use) l.n the 
prooor~1ons 1n wn1cn ~he stat~o~s out sulfur 
through the Green and Sta t1on Two FGD sys~ems, 
based upon the tonnage of lJ.me and coal and the 
sul=ur and BTU conten~ of -the coal, and calculated 
as shown 1n the follow1ng example 

REAGENT PREPARATION1 

1) J>.ssume lJ.me, power, maJ.ntenance and labor cos1:.s = 
$10,000,000/yr 

2) From addl.tJ.ve feed flowrneters- 70,000 Tons Per Year 
(TPY) of l1me went to Green absorbers and 45, 000 TPY went to 
Stat1on TWo absorbers 

3) The Statl.on Two por~l.on of the "reagent prep 11 O&:t-1 costs-

4) 
BTU/lb 

$10,000,000 X ( ~5 000 ) = $3,913, OOOjyr 
[70,000 T 45,000] 

Assume BREC coal to StatJ.on Two l.S 4% sulfur and 11,200 
HMPL coal to statl.on Two 1s 2.6% sulfur and 12,000 BTU/lb. 

4 (19,500) = 6.96 lb S02 /mmBTU 
11,200 

2 6 (19,500) = 4 22 lbs. S02{mmBTU 
12,000 

Where 19,500 l.S the conversl.on factor for 2 lbs of so~ per lb of 
sulfur, assuml.ng 97.5% of the sulfur 1n the coal l.s captured 1n the 
flue gas stream. 

5) The HMPL port1on of statl.on TWo "reagent prep" 0 & M 
would be· 

$3,913,000 X [ 14 22\ :r.: <HMPL coal BTU burn\ ] 
[(4 22) x (HMPL coal BTU burn) + (6 96) x (BREC coal BTU bu~n)] 

1 The l.eagent prepara~1on facl.ll.tl.es and the was~e treatment 
fac1ll.~1es are located l.n separate areas 
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lf for example the HMPL coal BTU burn were 
the BREC coal BTU burn were. 

2,977,555 X 106 

11,143 1 418 X 10 6 

then the ~PL portlon comes to $546,2QOjyr 

WASTE TRE~.TMENT 

The "waste treatment" area power, rnaJ.ntenance and labor costs 
and the scrubber sludge dlsposal and storage costs would be spll~ 
Slrnllarly, except that Green and HMPL bleed flowmeters would be 
used ~o calculate TPY of waste to be treated and stored The TPY 
of waste treated would ·be used ln step (2) lnstead of TPY llme 

7 • 4. 'l'RE SECOND SENTENCE OF SECTION 4.. l :rs ~ED TO READ AS 

FOLLOWS: 

Tltle to those JOlnt use facllltles or portlons thereof 
provlded by Blg Rlvers, lncludlng the FGD Joln~ 
Facllltles, Wlll remaln ln Blg Rlvers 1 and all such 
facllltles Wlll be clearly and permanently marked as the 
property of Blg Rlvers. 

7.5 SECTION S.l IS AMENDED TO READ AS FOLLOWS. 

5 1 The costs of provldlng Clty's Jolnt use facllltles and of 
modlfylng Blg RlVers' JOlnt use facllltles (other than 
tne FGD Scrubber faclll tles) as provlded hereln have been 
pald out of the proceeds of the Statlon Two Bonds The 
cost of modlfy1ng the Jolnt Use Faclll~J.es descrlbed 1n 
EXhlbJ.t 1 1 Page 3 1 Parts B & C for use by Blg Rlvers' 
Green StatJ.on and the CJ.ty's StatJ.on Two shall be 
allocated to Stat1on Two The cost of addl~lonal 

modJ.flcatlons shall be allocated between Blg R1vers' 
Green Statlon and the CJ.tyr s Statlon Two us1ng the 
methodology provJ.ded J.n SectJ.on 13 8 of the Power Plant 
Constructlon and OperatJ.on Agreement. The amounts so 
alloca~ea to Cl~y's Stat1on Two shall be further 
allocated between BJ.g Rlvers and Clty ln the proportJ.on 
of capacJ.ty allocatJ.on establlshed under Sectlon 5 2 of 
the May 1, 1993 Amendments SubJect to the proVlSlons of 
SectJ.ons 3 3 and 3 4 of thJ.s Agreement 1 the costs of 
operatlng 1 rnalntaJ.nlng, repal.rlng 1 renewJ.ng, replacJ.ng 1 

and addJ.ng to such JOJ.nt use facllltles shall be 
allocated to the part1es' respectJ.ve generatlng statJ.ons 
as provJ.ded J.n SectJ.on 13 of the partJ.es' Power Plant 
ConstructJ.on and Operatlon Agreement. 

STATION TWO DECOMMISSIONING COSTS 

a If Blg RJ.vers exercJ.ses J.ts optlon under Sectlon 1 1 of 
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the May 1, 1993 Amendments to evtend the l1fe of the Contracts for 

tne operatJ.ng ll.fe of Stat1on Two, as heretofore defJ.ned, the 

part1es shall oear aeconunJ.SSlOnJ.ng costs of Sta tJ.on Two J.n the 

propor~lons ln wh1cn ~hey snared caoac1ty costs durJ.ng the lJ.fe of 

stat1on Two 

IN TESTIMONY WHEREOF, the part1es hereto have -executed th1s 

Agreem-ent ln mult1ple counterparts as of the date fJ.rst hereln 

wr1tten 

Thl.s J.. c;-4- day of June, 1993 

CITY OF HENDERSON, KENTUC!~Y 

(C1ty Seal) 

CITY OF HENDERSON U'riLITY COMMISSION 

By 

BIG RIVERS ELECTRIC CORPO~~ION 

By 
Mor~on Henshaw, Presldent 

JI.TTEST. 

:JI/.. T .:·, ~ } ,, ,1-l lid! .i/ C':::<,_ . 

WJ.lJ~am brJ.scoe, Secretary 
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iiU iill--v~ii3 EL.ECTRIC CORPORATION 

June 25, 1993 

Kendel Bryan, General Manager 
C~ty of Henderson Ut~l~ty Comm~ss~on 
P.o. Box a, 100 5th Street 
Henderson, KY 42420 

Dear Kendel: 

In accordance w~th your message to Trav~s Housley, and ~n l~eu 
of amend1ng Exh1b1t 1 to the May 1, 1993 Amendments, th1s letter 1s 
to conf1rm that the follow1ng three 1tems are 1ncluded w1th1n the 
Etc., Part B, Item 20, as "Jo1nt Use Fac~l1t1es prov1ded by and 
owned by the C1ty but located on B1g R1vers property11 • 

1. Un~t heat and a1r cond1t1oner un1ts for the substat~on 
control bu~ld1ng, 

2. outdoor substat1on l1ght1nq and control bu1ld1ng 
light1ng; and 

3. Prefabr1cated metal control bu1ld1ng, Wl th re1nforced 
concrete foundat1on. 

If th~s conforms to your understand1ng, please s1gn both 
cop1es of th1s letter, keep one for your f1les and return one to me 
for my f1le. 

Sl.ncerely yours, 

BIG RIVERS ELECTRIC CORPORATION 

By: 
P A. Schnu.tz, Ge~l Manager-

This letter correctly states our understand1ng and agreement. 

Dated th1s 70 day of June, 1993. 

CITY OF HENDERSON UTILITY COMMISSION 

By· 
Kendel Bryan, General Manager 
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EXISTING HMP&L STATION TWO FACILITIES 
. 

All Stat1on Two fac1l1t1es located on C1ty property are owned by the 
C1ty of Henaerson Ut1l1ty Comm1ss1on except the BTG control board for 
B1g R1vers' Re1d Un1t 1 Th1s property 1s 1nd1cated as areas A and B 
on Exh1b1t 2 The Re1d control board 1s now located 1n the Stat1on Two 
control room The Stat1on Two fac1l1t1es are 

Two Cool1ng Towers, Ecodyne Model 670-2-71011, S/N E-70-12783 and 
E-70-12784 
Four C1rculat1ng Water Pumps, Byron Jackson Model 57RXM S/N 711-C-162!, 
711-C-1622, 711-C-1623, and 711-C-1624 
One Turbtne Bu1ld1ng 1nclud1ng Control Room, Sw1tchgear, F4ns, Pumps, 
Motors, Coal Pulver1zers and Other Plant Aux1l1ary Equ1pment 
Two Steam Generators, R1ley Stoker, Nat1onal Board Nos 2292 (repa1r no 
390) and 2379, S/N 3576 and 3675. 
Two Turb1ne Generators, One General Electrlc S/N 178863, One West1nghouse 
S/N 13A43311/43321 
Two Electrostat1c Prec1p1tators, Research Cottrell, Model No B11LC52F9X30 
One Ch1mney, 350 feet tall, concrete shell w1th br1ck l1ner, serv1ng both 
un1ts 

Jo1nt Use Fac1l1t1es Prov1ded By and Owned By the C1ty But Located on 
81g R1vers' Property 

Barge Moor1ng Cells Nos 1N, 2N, 3N, 4N, lS, 2S, 3S and 45 as shown on 
Burns & Roe Draw1ng No. 04-3280-53200 
One Coal Barge Unloader, McDowell Wellman, 1000 net ton/hr capac1ty 
E1ght Coal Conveyors 1, 2, 3A, 38, 4A, 4B, SB and 68, as shown on attached 
EYhlblt 2 
One Recla1m Hopper wh1ch feeds coal conveyors 4A and 48 
One Crusher House fed by conveyor No 1 
One Tugboat - The 11 W1 1 1 1 am Newman .. 37 feet 1 ong, 21 27 gross tons, 14 0 net 
tons, coastguard capac1ty 350 HP 
One Water Treatment Plant W1th Dem1neral1zer Bu1ld1ng and assoc1ated 
equlpment 
One 50,000 Gallon Capac1ty Fuel 011 Storage Tank & D1str1but1on System 
One Flyash S1lo, Sump & System Components 
One Prefab Metal Warehouse adJacent to Fly Ash S1lo 
Coal Handl1ng Equ1pment As L1sted In Cont1nuous Property Records 
One Lot of Mater1als & Spare Parts 1n B1g R1vers Warehouse No. 15 as 
def1ned by 1nventory control records 
One Ash Pond and Effluent L1nes 
C1rculat1ng Water L1nes as shown on attached Exh1b1t 2 
Stat1on Two Ash Pond Dredg1ngs 1n Green Stat1on Sludge D1sposal Landf1ll 
adJacent to Green R1ver south of Green Stat1on 
Four 161KV 011 C1rcun: Breakers, General Electnc, S/N 0139A7206208, 
0139A7206209, 0139A7206212, 0139A7206213, located 1n Plant Sw1tchyard 
Two Step-up Transformers, McGraw Ed1son, SIN C-04280-5-1, C-04280-5-2, 
located 1n Plant Sw1tchyard 
Two Aux1l1ary Transformers, West1nghouse, S/N RCP 37261, RCP 37262, located 
1n Plant Sw1tchyard 

Exh1b1t 1, Page 1 of 3 
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rl9. One Exc1tat1on Transformer, General Electr1c, S/N D-597562, located 1n 

Plant Swltchyard 
20 Qne Lot ~f L1ne Term1nal Structures, Bus, Relay Panels, Etc , located 1n 

Plant Sw1tchyard as shown on attached Exh1b1t 2 

PART C Jo1nt Use Fac1l1t1es Owned by B1g R1vers and located on B1g R1vers 
property 

1 Re1d Intake Structure, Two Pumps, and C1rculat1ng Water System to serve 
Re1d Un1t 1 

2 Coal System Crusher Tower suppl1ed by coal conveyors 4A and 48 
3. Coal Conveyors Number SA and 6A as shown on attached Exh1b1t 2 
4 Plant Entrance Roads from h1ghways 2096 and 2097 and Two Concrete Block 

Guardhouses 
5 Re1d Off1ce Bu1ld1ng and Ma1ntenance Shop 
6 Re1d Ground1ng Transformer Eastern S/N PMR427988 
7. Sewage Treatment Fac1l1ty for Re1d, Green and HMP&L Stat1on Two power 

plants 
8. F1re Water System for Re1d Stat1on 
9. Sw1tchyard Control House for Breaker Controls as shown on attached 

Exh1b1t 2 

PART D Other Fac1l1t1es Owned by the C1ty of Henderson Ut1l1ty CommlSSlon But 
Not Class1f1ed as Jo1nt Use Fac1l1t1es, a ·port1on or all of wh1ch 1s 
located on B1g R1vers property 

1 
2 

3 

4 

5 

6 

One 161KV L1ne from Re1d EHV Substat1on to C1ty Substat1on No. 4 
One L1ne Term1nal Bay and Assoc1ated Equ1pment 1n Re1d EHV Substat1on for 
C1ty 161KV L1ne to C1ty Substat1on No 4 
F1fty Percent: (50%) Ownersh1p of 161/69 KV Transformer Gl, West,'lgnouse, 
S/N RLP 15941) at Henderson County Substat1on, and related substat1on 
fac1l1t1es 
Ten Percent (10%) Ownersh1p of B1g R1vers 161KV L1ne from Stat1on Two 
Sw1tchyard to Henderson County Substat1on 
Forty Percent {40%) Ownersh1p of Spare Step Up Transformer {General 
Electr1c S/N K 547026) & Ra1lcar (No BREX 242) 
One 69KV Transm1ss1on L1ne from plant sw1tchyard to C1ty Substat1on No 2 

Exh1b1t 1, Page 2 of 3 



PROPOSED HMP&L STATION TWO 
FACILITIES FOR FGD SCRUBBER SYSTEM 

;PART A Stat1on Two FGD Fac1l1t1es To Be Owned by C1ty of Henderson on B1g RlVers 
Property 

1 FGD System Ch1mney, 350' Tall 
2. Two Wheelabrator Absorber Modules, Bu1ld1ng & Assoc1ated Equ1pment 
3 Two Booster Fans 
4. Aux1l1ary Bu1ld1ng as shown on attached Exh1b1t 2 conta1n1ng Controls and 

EJectr1cal Equ1pment, Ma1ntenance, Locker and Shower Fac1l1t1es 
5 One Stat1on Two Slaker Bu1ld1ng Enclos1ng Three Slak1ng Tanks & Equ1pment 
6 One Stat1on Two Add1t1ve Hold Tank 
7. Two L1me Feed Conveyors from B1g R1vers' Gre~n Stat1on L1me Storage 

S1los 2C1 & 2C2 
8 Two Add1t1ve Feed Systems, Stat1on Two Scrubber System Includes P1pe & P1pe 

Rack 
9. Two Bleed Slurry Systems to B1g R1vers' Green Stat1on Pr1mary Dewater1ng 

System Includ1ng P1pe, D1pe Rack & Spl1tter Boxes 
10 Two New Th1ckener Return Water Tanks & Controls 
11 One N~w F1ltrate Surge Tank and Controls 
12 One Electr1cal Power Supply for FGD System, w1th redundant feeds 1nclud1ng 

power transformer, bus work, relay panels and meter1ng equ1pment 

PART B FGD Jo1nt Use Fac1l1t1es To Be Owned by·c,ty of Henderson on B1g R1vers 
Property 

1. Two L1me Slak1ng Water Pumps and L1nes to Slak1ng Bu1ld1ng 
,2. Two Pug M1ll M1xers (L1sted Manufacturer and Ser1al Nos when known) 
3 One Vacuum F1lter and Assoc1ated Equ1pment Includ1ng Bu1ld1ng Expans1on as 

shown on attached Exh1b1t 2 
4. Two New Th1ckener Underflow L1nes and Two Flow Mon1tors 
5 Two Control Systems on B1g R1vers' Green Stat1on Thlckener Return Water 

Tanks 

PART C Ex1st1ng Fac1l1t1es Owned By B1g R1vers Electr1c For Green Stat1on FGO 
System As Shown On Attached Exh1b1t 2 Wh1ch W1ll Be Jo1ntly Used By Green 
Stat1on and HMP&L Stat1on Two And Wh1ch Are Located On B1g R1vers Property 

1. One L1me Barge Unloader, Dravo Wellman 200/400 Net Ton/Hr Capac1ty For 
L1me, 1500 Net Ton/Hr Capac1ty For Coal 

2 One L1me Conveyor L1 and Transfer Tower As Shown On Exh1b1t 2 
3 Two L1me S1los 2C1 and 2C2 As Shown On Exh1b1t 2, and S1x L1me Screw 

Conveyors 2CW-LFC, 2CE-LFC, 2Cl-SC, 2C2-SC, lCW-LFC, lCE-LFC 
4 Four Thlckeners for Pr1mary Dewater1ng of Bleed Slurry · lA, 18, 2A, 28, 

Includ1ng Tunnels, Pumps, and Vent1lat1on Systems 
5. One Secondary Dewater1ng System and Sludge Stackout System, Includ1ng Sol1d 

Waste Bu1ld1ng and Sludge Stackout Area as Shown on Exh1b1t 2, Three Vacuum 
F1lters w1th Feed Systems FL-1A, FL-18, FL-lC, Eleven F1lter Cake 
Conveyors and Rad1al Stackers CO-lA, CO-lB, CO-lC, C0-2A, C0-28, C0-3~, 
C0-38, C0-6A, C0-68, C0-7A, C0-78, and Four Fly-Ash Screw Conveyors 

6 Two Ash S1los and Pneumat1c Transfer System 
7 Two Green Stat1on R1ver Water Clar1f1ers CL-101 and CL-102, w1th Three 

Slaker Water Pumps lA, 1B and 2A 
~--. One Sol1d Waste Loader, H1tach1 S/N 171-0373 
9. One Sludge Haul Road and Two Truck Scales 
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BIG RIVERS ELECTRIC CORPORA:!ION 

Im:KROFFICE CORRESPONDENCE 

TO• D~str~but~on L~st 

FROM· Steve Jackson ~ 
DAXE May 12, 1993 

RE HMP&L Stat~on Two anc Jo~n~ Use Fac~l-t~es Descr~pt~on 

The attached documents were generated ~o address REA concerns eA~ressea ~n 
rev~ew of tne proposea amendment to the B~g R~vers agreement w~th tne C~ty 
of Henderson The documents attempt to prov~de a descr~pt~on of the 
equ~pment and property at the Re~d, statLon Two a~d Green SLte that are 
solely or JOLntly owned by the C~ty or that are JO~nt use facLl~tLes wh~ch 
each party has a r~ght to use for th~ operatLon of tne~r respect~ve 
generat~ng un~ts In add~tLon tnese aocuments address the equ~pmen~ that 
w~ll oe added for and snared between the Stat~on Two scruboer ana the Green 
Stat~on scrubber Ln the same manner The attachea aocuments are 

Exh~b~t 1 pages l to 3 wr~tten aescrLpt~on of e,.~st~g and proposed 
Stat~on Two and JO~t use facLlLtLes 

Exh~~t 2 General Arrangement s.te Plan araw~ng aep~ctLng the 
equ~pment descr~ed Ln Exh~~t 1 when possLble 

AnneJ 1,2 and 3 revLsed to match the Lnformat~on provLdea ~n ExhLOLt l 

These documents have been prov~ded to Mr Morton Bolbrool., Mr Henry Neel 
ana the REA Please revLe\\' them and provLde me any comments or rev~s~ons 
requ~ed as soon as possLble 

D~strLbutLcn L~st 

Paul scnm~t:: 
Scott Reed 
John west 
R~cnard Greenwell 
TravLs Housley 
B~l1 BlackDurn 
Jeff Garner HMP&L-2 cop~es 

J~ McillwaLn-2 copLes~ 
MLke Thompsor-2 cop~es· 
Don Mann 
Greg Blac} 
Dan Todd 
Bob Phl.lll.ps 



a;€3 r:~rv c;;:e; ELECTRIC CORPORATION 
May 14, 1993 

Mr Morton Holbrook 
Holbrook, W1ble, Sull1van & Mou~tJoy, o S C 
100 St Ann Bu1ld1ng 
P 0 Box 727 
Owensboro, KY 42302-0727 

Dear Mr Holbrook 

Enclosed 1s one copy of the Green/Stat1on Two Snared Fac1l1t1es Study report 
prepared by Burns and McDonnell Th1s report documents the adequacy of the 

· ex1~t1ng Green Stat1on FGD fac1l1t1es and the eau1pment add1t1ons and 
mod1f1cat1ons needed to handle the comb1ned capac1ty for Green and Stat1on Two 
FGD systems Th1s report 1s be1ng prov1ded 1n order to address the cancer~ 
expressed by Mr Steve Slov1kosky of the REA He felt th1s document would 
prov1de them the ab1l1ty to answer any quest1ons tnat m1ght be ra1sed concern1ng 
the ab1l1ty to share the Green FGD fac1l1t1es w1th Stat1on Two 

There are two m1nor mod1f1cat1ons to the L1me Slalc1ng and Slurry Feed system 
arrangement outl1ned 1n the report These changes are a result of rev1ew and 
approval of the system arrangement outl1ned by Wheelabrator 1n the1r proposal 
The changes 1ncluae 

1 A s1ngle drag cha1n conveyor \'1111 feed l1me from two ex1st1ng l1me s.los 
and the1~ screw conveyors 1nstead of a dual drag cha1n conveyor system· 
feea1ng from all four s1los as proposed 1n the study 

2 lne system w1li 1nclude two slurry feed loops, but only one slurry hold 
tank Instead of the add1t1onal tank, a crosst1e system w1ll oe prov1ded 
w1th the Green Stat1on slurry nold tanks to allow add1t1onal capaclty oy 
transfer of slurry from the other tanrs 

By copy of th1s letter, we are prov1a1ng th1s report to Mr Terry Bracy and 
fV1r Steve Sl ov1 kosky 

Let us know 1f any add1t1onal 1nformat1on 1s req~1red 

S1ncerely, ~ 

~1/,»1~ 
~ames H Mclilwa1n 

Manager of Construct1on 

Terry Brady, Esq - R~A 
Steve Slov1kosky - REA 



EXISTING HMP&L STATION TWO FACILITIES 

All Stat1on Two fac1l1t1es located on C1~y property are owned by tne C1ty of 
Henderson U~1l1ty Comm1ss1on except the BTG control board for B1g R1vers' Re1d 
Un1t 1 Th1s property 1s 1nd1cated as areas A and B on Exh1b1~ 2 The Re1d 
control board 1s now located 1n the Stat1on Two control room The Stat1on Two 
fac1l1t1es are 

1 Two Cool1ng Towers, Ecoayne Model 670-2-71011, S/N E-70-12783 and 
E-70-12784 

2 Four C1rculat1ng Water Pumps, Byron Jackson Model 51RXM S/N 711-C-1621, 
711-C-1622, 711-C-1623, and 711-C-1624 

,:, One Turb•ne Bu1ld1ng 1nciud1ng Control Room, S\11tchgear, Fans, Pumps, 
Motors, Coal Pulver1zers and Other Plant AuY1l1ary Equ1pment 

4 Two Steam Generators, R1ley Stoker, Nat1onal Board Nos 2292 (repa1r no 
390) and 2379, S/N 3576 and 3675 

5 Two Turb1ne Generators, One General Electr1c S/N 178863, One West1nghouse 
S/N 13A43311/43321 

6 Two Elec~rostat1c Prec1p1tators, Research Cottreil, Model No B11LC52F9X30 
7 One Ch1mney, 350 feet tall, concrete shell w1th br1ck l1ner, serv1ng both 

Un1tS 

Jo1nt Use Fac1l1t1es Prov1aed By and Owned By the C1ty But Located on B1g 
R1vers' Proper~y 

1 Barge Moor1ng Cells Nos 1N, 2N, 3N, 4N, 1S, 2S, 3S and 4S as shown on 
Burns & Roe Draw1ng No 04-3280-S3200 

2 One Coal Barge Unloaaer, McDowell Wellman, 1000 net ton/hr caoac1ty 
3 E1ght Coal Conveyors 1, 2, 3A, 36, 4A, 48, 58 and 6B, as shown on attached 

Exh1b1t 2 
4 One Pecla,m l-loppe'" \"'h,cn feeds coal COI""eyors 4A and 4.£ 
5 One Crusher House fed by conveyor No 1 
6 One Tugboat - The "W1 11 1 am Newman" 37 feet 1 ong, 21 27 gross tons, 14 0 ne~ 

tons, coastguard capac1ty 350 HP 
7 One Water Treatment Plant W1th Dem1neral1zer Bu1ld1ng and assoc1ated 

eau1cment 
8 One 50,000 Gallon Capac1ty Fuel 011 Storage Tanh & D1str1cu~1on System 
9 One Flyash S1lo, Sumo & Sys~em Components 
10 One Prefab Metal Warehouse aaJacent to Fly Ash S1lo 
11 One Coal Handl1ng Equ1pment As L1sted In Cont1nuous Proper~y Records 
12 One Lot of Mater1als 8 Spare Par~s 1n B1g R1vers Warehouse No 15 as 

def1ned by 1nventory control records 
13 One Ash Pond and Effluen: L1nes 
14 C1rculat1ng Water L1nes as shown on attacned Exh101t 2 
15 Stat1on Two Ash Pond Dredg1ngs 1n Green Sta:1on Sludge D1sposal Landf1ll 

aaJacent to Green R1ver south of Green Stat1on 
16 Four 161KV 011 C1rcu1t Breakers, General Electr1c, S/N 0139A7206208, 

0139A7206209, 0139A7206212, 0139A7206213, located 1n Plant Sw1~chyard 
17 Two S~eo-uo Transformers McGraw Ed1son S/N C-04280-5-l C-04280-5-2 

loca~ed 1n Plant Sw1tcnyard 
1B Two Aux1l1ary Transformers. West1ngnouse, S/N RCP 37261, RCP 37262, located 

1n Plan: Sw1tchyard 



19 One Exc1tat1on Transformer, General Electr1c , S/N D-597562, located 1n 
Plant Sw1tchyard 

20 One Lot of L1ne Term1nal S~ructures, Bus, Relay Panels, Etc , located 1n 
Plant Sw1tchyard as shown on at~acned Exh1b1t 2 

Jo1nt Use Fac1l1t1es Owned by B1g R1vers and located on B1g R1vers property 

1 Re1d Intake S~ruct:ure, Two Pumos, and Cuculat1ng Water Sys~em to serve 
Re1 d Un11: l 

2 Coal System Crusher Tower suppl1ed by coal conveyo .. s 4A and 48 
3 Coal Conveyors Numoer SA and 6A as shown on attached Exh1b1t 2 
~ Plant Entrance Roaas from h1ghways 2096 and 2097 and Two Concrete BlocK 

Guardhouses 
5 Re1d Off1ce Bu1ld1ng and Ma1ntenance Shop 
6 Re1d Ground1ng Transformer Eastern S/N PMR427988 
7 Sewage Treatment Fac1l1ty for Re1d, Green and HMP&L Stat1on Two power 

plants 
8 F1re Wa~er System for Re1d Stat1on 
9 Sw1tcnyard Control House for Breaker Controls as shown on attached 

Exh1b1t 2 

Otner Fac1l1t1es Owned by the C1ty of henderson Ut1l1ty Comm1ss1on But Not 
Class1f1ed as Jo1nt Use Fac1l1t1es, a por1:10n or all of wn1ch 1s located on B1g 
R1vers property 

1 One 161KV L1ne from Re1d EHV Substat1on to C1~y Substat1on ho 5 
2 One L1ne Term1nal Bay ana Assoc1ated Equ1pment 1n Re1d EHV Substat1on for 

CltY 161KV L1ne to C1ty Suostat1on No 5 
3 F1fty Percen: (50~) Ownersnlp of 161/69 KV Transformer Gl, West1nghouse, 

S/N RLP 15941) at Henderson Count:y Substat1on 
~ Ten Percent (10%) Ownersh1p of B1g R1vers ~61Kv Llne from St:at1on Two 

Sw1tchyard to Henderson County Substat1on 
5 Forty Percent (40%) Ownersh1p of Spare Step Up Transformer (General 

Electr1c S/N K 547026) & Ra1lcar (No BREX 242) 
6 One 69KV Transm1ss1or L1ne from plant sw1tchyard to C1ty Substatlon No 2 



PROPOSED HMP&L STATION TWO 
FACILITIES FOR FGD SCRUBBER SYSTEM 

FGD Jo1nt Fac1l1t1es To Be Owned by C1ty of Hendersor on Big R1vers Property 

1 FGD System Ch1mney, 350' Tall 
2 Two Wheelabrator Absoroer Modules, Build1ng & Associated Equioment 
3 Two Booster Fans 
4 Auxiliary Bu1ld1ng as snown on attached Exhibit 2 conta1n1ng Controls and 

Electrical Equ1oment Maintenance, Locker and Shower Facil1t1es 
5 One Station Two Slaker Bu1ld1ng Enclosing Three Slaking Tanks & Equipment 
6 One Stat1on Two Additive Hold Tank 
7 Two Lime Slaking water Pumos and Lines to Slak1ng Building 
8 T~o Lime Feed Conveyors from Big Rivers' Green Station L1me Storage 

Silos 2C1 & 2C2 
9 Two Additive Feed Systems, Station Two Scrubber System Includes Pipe & Pipe 

Rack 
10 Two Bleed Slurry Systems to B1g R1vers' Green Station Primary Dewatering 

System Including Pipe, Pipe Rack & Spl1tter Boxes 
11 Two Pug M1ll Mixer (Listed Manufacturer and Ser1al Nos when known) 
12 One Vacuum F1lter and Associated Equipment Including Builaing Expansion as 

shown on attached Exhibit 2 
13 Two New Thickener Underflow Lines and Two Flow Monitors 
14 Two Control Systems on B1g Rivers' Green Station Thickener Return Water 

Tanks 
15 Two New Thickener Return Water Tanks & Controls 
16 One New F1ltrate Surge Tank and Controls 
17 One Electrical Power Supply for FGD System w1tn redunaant feeds including 

161/4 16KV transformer, bus work, relay panels and meter1ng equ1pment 

E~nst1ng Fac.l1t1es Grmed By B;g Rivers Electr;c Fcir Green Stat1on FGD System As 
Shown On Attached E~hibrt 2 Which W1ll Be Jointly Usea By Green Stat1on ana 
HMP&L Station Two And Wh1ch Are Located On Big Rivers Property 

1 

2 
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9 
10 

11 
12 
13 
14 
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One L1me Barge Unloader, Dravo Wellman 200/400 Net Ton/Hr Capac1ty For 
L1me, 1500 Net Ton/Hr Capac1ty ~or Coal 
One Lime Conveyor Ll, As Snown On Exhibl~ 2 
One L1me Transfer Tower red By Ll Conveyor As Snown On Exh1b1t 2 
SlA L1me Screw Conveyors 2C~-LFC, 2CE-LFC, 2Cl-SC, 2C2-SC, lCW-LFC, 
lCE-LFC 
Two Lime S1los 2Cl and 2C2 As Shown On Exh101t 2 
Four Thickeners for Primary Dewater1ng of Bleed Slurry lP, 18, 2h, 2B 
Three Vacuum F1lters FL-lP, FL-18, FL-lC 
One F1lter Feed System To Supply Three Vacuum Filters In Sol1o Waste 
Burld1ng As Shown On Exhibit 2 
Two Ash S1los & Feed Systems 
Eleven Filter Cake Conveyors & Rad1al Stackers CO-l~, CO-lB, CO-lC, 
C0-2A, C0-2B, C0-3A, C0-38 C0-6A, C0-6B, CC-7J C0-78 
One Sluage Stac~out Area As Snowr On EYnibi: 2 
Three Ex,sting SlaKer Water Pumos lA, lB and 2~ 
Two Green Station River Water Clar1f1ers CL-10_ and CL-102 
One Green Station Bottom Ash Stulce Water System 
One Sludge Haul Road ana Two Trucl Scales 



L1st1ng of Jo1nt Use Fac1l1t1es Owned oy B1g R1vers Electr1c Coroora~1on 
and Used 1n the Operat1on of Stat1on Two and 

819 R1vers' Re1d and G~een Power Plants and More 
Part1cularly Descr1bed In Exh101t 1 and Located On Exh101t 2 

1 Re1d Intake Structure & Pumps 
2 Coal System Crusher Tower 
3 Conveyors Number SA and 6A 
4 Plant Entrance Roads and Guardnouses 
5 Re1d Off1ce Bu1ld1ng and Ma1ntenance Shop 
6 Re1d Ground1ng Transformer 
7 S1te Sewage Treatment Fac1l1ty 
8 F1re Water System for Re1d Stat1on 
9 Sw1tchyard Control House for Breaker Controls 

Anne} , 



L1st1ng of Jo1nt Use Fac1l1~1es Owned by C1ty of Henderson Ut1l1~y 
CommlSSlon and Usea 1n the Operat1on of Stat1on Two 

and B1g R1vers• Re1d and Green Power Plan~s and More 
Part1cularly Descr1bed Ir Er~1b1t 1 and Located On Exh1o1t 2 

1 Barge Moor1ng Cells Nos 1N, 2N, 3N, 4N, lS, 2S, 3S, and 4S 
2 Coal Barge Unloader 
3 Coal Conveyors 1, 2, 3A, 38, 4P, 48, 5B anc 68 
4 Recla1m Hopper 
5 Crusher House 
6 Tug boa: - The 11 W1 11 1 ani Newman 11 

7 Wa~er Trea~ment & Dem1neral1zer Bu1 1d1ng & Plant 
8 Fuel 011 Storage Tank & Syste~s 
9 Flyash S1lo, Sump & System Components 
10 Warehouse adJacent to Fly Ash S1lo 
11 Coal Handl1ng Equ1pment As L1sted In Cont1nuous Property Records 
~2 One Lot of Mater1als & Spare Parts 1n B1g R1vers Warehouse No 15 
13 Ash Pond and Effluent L1nes 
14 C1rculat1ng Water L1nes 
15 Stat1on Two Ash Pond Dredg1ngs 1n Green Stat1on Sluage D1soosal Landf1ll 
16 Four 161KV 011 C1rcu1t Breakers, General Electr1c, S/N 0139A7206208, 

0139A7206209, 0139A7206212, 0139A7206213, located 1n Plant Sw1tchyara 
17 Two Step-up Transformers, McGraw Ed1son, S/N C-04280-5-1, C-04280-5-2, 

located 1n Plant Sw1tchyard 
18 Two Aux1l1ary Transformers, West1nghouse, S/N RCP 37261, RCP 37262, located 

1n Plant Sw1tchyard 
19 One Exc1tat1on Transformer, General Elec~r1c , SIN D-597562, located 1n 

plant sw1tchyard 
20 One Lot o: St~uc~u~es, Bus, Qelay Danels, Etc , located 1n Plant Sw1tchyard 



FGD JOINT FACILTIES OWNED BY BIG RIVERS 
To Wh1ch 1l 5% Annual Carry1ng Charge Is To Be Appl1ed 

Th1ckener equ1pmen~ 

h1ckener equ1pment 

L1me S1lo Eou1pment 

L1me S1lo Equ1pment 

Foundat1ons, M1sc 

Founaat1ons D1p1ng, 
Conveyors, Valves 

A1r Dryer IU 

L 1me Conveyor 

Barge Unloaoer 

Sere\<~ Conveyors 

Barge Crane 

Dust Collectors 

Barge Trolley 

l,__\ (--- 1arge Bucket Elev 
\ ) ,·,~, / 

,_ Ho1st, Barge Unloader 

Unloader &. Cells 

L1me Conveyor 

Sol1d ~aste Loaaer 

Clar1f1er 

Subtotal Column l 

Installed Value 

Deprec1ated Value 
Ps Of 12/31/9 .. 

$ 889,534 61 

$ 1,145,429 00 

$ 2,423,640 DO 

$ 720,183 DO 

$ 8' 418' 7.55 91 

$13,769,110 40 

~ 16 189 41 

$ 5,725 40 

$ 734,852 DO 

$ 18,879 DO 

$ 39,844 DO 

$ 385,716 DO 

$ 38 759 00 

$ 21l,D47 00 

$ 65 39C 00 

$ 4,606,636 98 

$ 2,123,066 DO 

$ 323,633 00 

$ 399,277 00 

$36,336 667 7l 
- - - -
$42.345 219 55 

$21,675,601 32 

Anne> • 

Ba~ge Unloader Cells, 
Foundat1ons 

Sol1d Waste Bu1la1ng 
Foundat1ons 

Control House, Barge 
Unloader 

Electr1cal Bu1ld1ng, 
Barge Unloader 

G2 Clar1f1er Equ1p 
Bu1ld1ng 

Sol1d Waste Bu1ld1ng, 
Structure 

$1,066,270 00 

$ 442,241 00 

$ 20,360 00 

$ 20 360 00 

$ 396,490 00 

$ 547,042 00 

A1r Cond1t1on1ng System $ 
IUCS Bu1la1ng 

2,441 00 

Barge Unloaaer Cab, $ 630 00 
HVAC Un1t 

Access Br1age To 
Un 1 oader Ce 11 s 

Yard L1ght1ng, Sol1d 
Waste Area 

Sludge Haul Road, 
Both Gravel & Paved 

Pneumat1c Ash 
Transfer System 

Improvements and 
Mod1f1cat1ons 

Subtotal Coiumm 2 

Cost Soll'C Rat1o 

$ 333,4ll9 00 

6,838 00 

$2,499,20i 29 

s 503,857 12 

$ 169,366 43 

$6,008,551 84 

Green 440 MW--Stat1on Two 315 MW 
Stat1on Two Allocat1on 315 MW a1v1ded 
by 755 MW = 41 72% 

Stat1on Two por~1on 1s $9 0~3 06~ us1n£ 
the same rat1o as ae~erm1ned abov: 

Annual cos~ a~ 11 5% 1s $1,039 ~52 
wn1ch would be spl1t between HMP&L 
and B1g R1vers 1n tne same rat1o as 
each party's allocat1on of Stat1on Two 
caoac1ty 
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Mr M1chael H Core 
Pres1dent and CEO 
B~g R1vers Electr1c Corporat1on 
P o Box 24 
Henderson, Kentucky 42420 

Dear Mr Core 

II~ tJ /t:J 'l 
//6 e; II ~ 

.-- ,uame 2'9.--,qg.~a" 
\,~ .:P!tJrr~-f!~..f.-... .]l'i ,s,,~'~ 

~~U\Yit~ 
JUL - 6 1998 

BIG RIVERS 
ELECTRIC CORPORATION 

In response to your letter dated May 6, 1998, request1ng 
approval of the 1998 Amendments to Contracts between BJ.g R1vers 
Electr1c Corporat1on and the CJ.ty of Henderson and the CJ.ty of 
Henderson UtJ.l~ty CornnussJ.on, the Rural Ut~lJ.tJ.es Serv1ce (RUS) 
f~nds the Amendments acceptable for execut1on Executed cop1es 
of the documents should be sent to RUS for formal approval 

Should you have any questJ.ons, please call me at (202) 720-1265 

s~ncerely, 

.......-___ 
~y BEX.X.UZZO 

Program Advlsor 
F1nanc1al Serv1ces Staff 
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U S DEPARTMENT OF AGRJ[CULTURE 
RURA.L t~TfLITIES SERVICE 

RUS BORROWER DESIGNA TIOl\. KY 62 B~g R~ vers Electnc Corp 

THE WITHIN AMENDMENTS TO CONTRACTS AMONG CITY OF HENDERSON, 

KENTUCKY, CITY OF HENDERSON UTILITY COMMISSION AND BIG RIVERS 

ELECTRIC CORPORATION 

SUBMITTED BY THE ABOVE DESIGNATED BORROWER PURSUANT TO THE 
TERMS OF THE LOAN CONTRACT IS HEREBY APPROVED SOLELY FOR 1HE 
PURPOSES OF SUCH CONTRACT 

DATED 

REA FORM 2lla REV S-73 
Computer Generated FacsuruiJe 



AME~MENTSTOCONTRACTS 
AMONG CITY OF mNDERSON, KENTUCKY 

CJm( OlF HENDERSON UTl[LimY COMffi.fiSSJION 
ANJl) BJ[G lEUrVERS EUtC'I'JR][C CO:RJPOJRATION 

These Amendments entered mto and effective as o~ ~ 19'.18 (the "1998 

Amendments") by and between City ofHenderson, Kent\Jcky, a mumcipal corporation and City of 

the tiurd class orgaruzed under the laws of the Commonwealth ofKentucky, of222 First Street, 

Henderson, KY 42420, C1ty ofHenderson Utility Co~ssion, a pubhc body pohtic and 

corporate orgaruzed under Kentucky Revised Statutes 96 520 and related c,tatutes, of 100 Ftfth 

Street, Henderson, KY 42420, the sa.td Cny and Commission bemg referred to herem collectively 
' 

as "City," and B1g Rivers Electnc Corporation, a rural electnc cooperative corporatton orgaruzed 

under Chapter 279 of the Kentucky ReVlsed Statutes, P 0 Box 24, 201 TI11rd Street, Henderson, 

KY 42420, known as 'catg Rivers" herem 

WJITNE§§lETH 

WHEREAS, the parties hereto are parttes to a Power Sales Contra,::t, a Power Plant 

Construction and Operation Agreement and a Jomt Facthttes Agreement all dated August 1, 1970 

and Btg Rivers and Ctty of Henderson Utd1ty CommiSSIOn are parties to an Agreement for 

Transrrusston and Transformation Capacity dated Apnl11, 1975, the Spar(· Transformer 

Agreement dated July 11, 1972, the Systems Reserves Agreement dated January 1, 1974, the 

Agreement of Apnl 8, 1980 regardmg O&M and R&R Funds, and the Agr~ement ofFebruacy 15, 

1991 concermng Adnumstrattve and General Costs, and Amendments to such contracts dated 

May 1, 1993, all of such contracts and agreements as amended bemg known herem as the 

.. Contracts" and mcorporated herem by reference, and 

1. 



WHEREAS, pursuant to the Contracts, and to ordmances of the City ofHenderson, 

Kentucky provtdmg for the sale of us elecmc revenue bonds, an electnc generatmg stauon 

conststmg of generatmg Umts 1 and 2, each descnbed m the Contracts as havmg a 175-megawatt 

capacity, and related factlmes all known herem as "Stauon Two," were constructed and are now 

owned by the Ctty of Henderson and operated by Btg R.!.vers under the Contracts wtth B1g R.!.vers, 

and 

WHEREAS, City and Big Rivers now seek to amend the Contracts to reflect new 

understandmgs between the parties regardmg the Contracts and the busmess relattonslup between 

C1ty and Btg Rivers 

NOW THEREFORE, m constderatton of the mutual covenants herem contamed 1t IS 

covenanted and agreed among the parttes hereto as follows 

ALlL CONTRACTS 

1 The terms of all the Contracts except the J omt F acumes Agreement shall be 

e>.."tended for the operatmg hfe of Station Two, the operatmg hfe of which shall be cons1dered to 

contmue for so long as Urut 1 and Urut 2, or e1ther of them, ts operated, or ts capable of normal, 

contmuous, rehable operation for the economically competitive product1on of electncity, 

temporary outages excepted NotWJthstandmg any other provtsron m the Contracts, all of the 

Contracts, except the Jomt Facllltles Agreement and the System Reserves Agreement, shall 

termmate 90 days after Big Rivers' allocataon of capacity from Ctty's StatiOn Two shall be zero, 

proVIded, however, that the terms of all the Contracts shall be extended unul all Statton Two 

bonds of the C1ty ofHenderson wluch have been approved by Btg Rivers have been pmd 

Notwtthstandmg the above, the Jomt Facilities Agreement shall termmate m accordance 'With 

-2-



Sectton 8 ofsatd Agreement Tins sectton expressly replaces the proVIstc•ns ofSecuon 1 ofthe 

May 1993 Amendments m thetr ent1rety 

2 The etfecttve date of these 1998 Amendments shall be the date followmg their 

execution upon winch the last ofthe followmg approvals ofthe 1998 Amendments 1s obtcuned 

2 1 Approval of the Rural Ut1bt1es Semce and 

2 2 Approval of the Kentucky Pubhc Sernce Commission 

3 ·Notlung herem contatned shall constitute general obhgations of the City of 

Henderson Withm Kentucky Constitutional restnctions on such obltgatlor s The obbgataons 

herem Imposed on City of Henderson shall be borne entrrely from revenut•s or other legally 

available funds of City's electnc hght and power system 

POWER SALES CONTRACT 

4 The Power Sales Contract of August 1, 1970, as heretofo1e amended, 1s further 

amended as follows 

(a) SECTION 3 4 IS HEREBY AlViENJI)ED TO Bl. AND READ IN ITS 
ENTIRETY AS FOLLOW§ 

3 4 · City agrees that It will not, after the executiOn and approval oftlus 
Agreement, (1) make any dtspoSittons to others foz resale of tis 
generatmg capacity, other than pursuant to SectJ.or• 3 8 added by 
these 1998 Amendments, except for the purpose or dtsposmg of 
any surpluses resultmg from good fatth over-esttmcttes of 1ts needs, · 
or (2) add any commerctal or mdustnal customers rn excess of 
thirty (30) megawans each to 1ts electnc system, tfto do either (1) 
or (2), as the case may be, would reqmre the Withdrawal of 
additional capacity from Its EX1stmg System and/or from Uruts One 
and Two of 1ts Statton Two Expansions m the ordmary course of 
busmess of any commercial or mdustnal plants bemg served by City 
at the nme of the execuuon of these 1998 Amendments shall not be 
considered added commerctal or mdustnal customt•rs subject to the 
30 megawatt SIZe hmttation for the purposes oftlu•, Agreement 
Surplus capacity resultmg from good fatth over esttmates as 
referred to 10 (1) above shall be first offered to Big Rlvers at City's 

-3-

( 

r 
•.' 



.\ t 
'. 

,-

J 

cost Btg Rlvers and Ctty understand that Ctty shall be entttled to 
meet (m mcreasmg mcremental amounts, as necessary) the load of 
any new commerctal or mdustnal customer (whach shall not exceed 
the 30 megawatt cap per customer established above) through 1ts 
annual adJUStment to 1ts five year capacity reservation forecasts m 
amounts not exceedmg five (5) megawatts per Contract Year (as 
descnbed m Secuon 3 3 oftrus Agreement) and Its subsequent 
capacity reservauon forecasts under trus Agreement 

(b) A NEW SECTION 28 TO POWER SALES CONTRACT IS 
HEREBY CREA TEID AND INCLOOED AS FOLLOWS 

28 1 Ctty shall have the nght (subject to the further hmttattons and 
proVISions oftlus Section 28) to uubze Wlthm the Ctty's servtce 
temtory as of the date of these 1998 Amendments, meludmg all 
areas wtthm the eXIstmg Clty bnuts, capacity and energy from 
Statton Two m excess of 1ts reserved capactty allocattons, as 
adJUSted under Section 3 3 of th1s Agreement (such excess capacity 
and energy bemg referred to herem as "Statton Two Economtc 
Development Power"), to serve up to 50% of Economic 
Development Loads (defined below) of customers to the extent 
such customers are not otherwtse served as of the date of 
commencement of the proposed seiVlce by Ctty from reserved 
capactty allocations under trus Agreement (each an "Econorruc 
Development Opportumty"), proVIded, however, that the mcoomum 
amount of Statton Two Economtc Development Power that may be 
uuhzed by Ctty at any time shall not exceed 25 megawatts m the 
aggregate for all such Economic Development O~portunltles, 
collectively Ctty's nght to utlhze Station Two Economic 
Development Power With respect to any Economic Development 
Opporturuty 1s further conditioned upon Caty havmg made a bmdmg 
wrmen offer to purchase from Btg Rivers, at the appbcable rate set 
forth m Exlubat 1, the capactty and energy requirements of such 
Econonuc Develooment Opporturuty not suppbed by Caty With 1ts 
reserved capactty or wtth Station Two Economac Development 
Power to meet such Economtc Development Load For purposes 
hereof, "Economtc Development Load" means the demand for 
capacity and assoc1ated energy of(1) a new customer ofCaty Within 
Caty's seiVlce temtory (as descnbed above) or (n) an exiStmg 
customer of Ctty m that servace temtory (as descnbed above) 
created by a substantial expans1on of such customer's plant or 
factbty (defined as a proJected annual1ncrease m kWh consumption 
or kW demand of such customer of20% or more as a result of a 
plant expansaon) Upon uttbzataon by Ctty of Stat1on Two 
Economtc Development Power, such power shall be treated for 
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purposes ofth1s Agree~ent, except Section 3 3 and clause (2) of 
Section 3 4 of th1s Agreement as capacity of StatJOn Two reserved 
to the Cny hereunder 

28 2 For any Economic Development Opponuruty ofCaty as to wluch 
City exercises 1ts nght under Section 28 1 to retam and utJ.hze 
Station Two Econonuc Development Power by proVIdmg B1g 
Rivers wath a bmdmg wntten offer to purchase, at the applicable 
rate set forth m Exlnbit 1, the capacity and energy m the aggregate 
requrred by C1ty for such Econonuc Development Opporturuty m 
addition to the Ctty's reserved capacity and StatiOn Two Economic 
Development Power available under Section 28 1, Ctty hereby 
agrees that B1g Rlvers shall have a penod of fifteen days followmg 
receipt of Cuy' s wntten offer to accept the terms of such offer and 
to agree to supply the power at the apphcable rate 111 Exlub1t 1, 
over an agreed upon term If B1g Rivers reJects such offer or fads 
to accept such offer Withm such fifteen-day penod City shall be 
enlltled to retam and utilize Station Two Economic Development 
Power m accordance With Section 28 1, and shall bf entitled to 
negotiate With third-party supphers to provide the n•mmnder of the 
capacity and energy requtred to serve the Economic Development 
Load Pnor to entenng mto a bmdmg contract With any such thnd
pany suppher, City agrees to offer Big Rivers the n·~ht to match the 
pnce offered by such trurd-pany supplier over the tf rm offered by 
such rptrd-party suppher, which nght Btg Rivers must exerc1se 
Within five days of receipt of such thtrd-pany offer from City If 
B1g Rivers reJects such offer or falls to accept such t)ffer WJtlun 
such five day penoel Ctty shall be free to execute a 1;:ontract With 
such thtrd-party supplier, proVIded, however, that tf C1ty shall not 
have contracted for the purchase of such capac1ty and energy wtth 
such durd-party supplier wttlun thirty-days after the expiration of 
that five-day penod, no such contract shall be enterf d mto Without 
agam first offenng Big Rivers the opporturuty to serve such 
remammg Econom1c Development Load upon the terms descnbed 
m the precedmg sentence 

28 3 In the event that Big Rlvers fads to proVIde that pan ton of capacaty 
and energy reqmred to supply an Econom1c Development 
Opporturuty that tt has agreed to supply from Big R vers' 
resources, whether at the spec1fied pnces contamed m Exlub1t l, or 
upon terms matchmg those of a tturd-party suppher 1n accordance 
With Sectton 28 2, as the case may be, Ctty shall be c•nt1tled to take 
from Stauor~ Two capacity and energy, m addition to the Statton 
Two Economic Development Power to whtch C1ty 1s already 
entitled, m such amounts as were to have been proVIded by B1g 
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( Rivers, w1th subsequent adjustments to the allocation of costs m 
accordance WJth tlus Agreement 

28 4 Btg Rlvers and C1ty agree that the spec1fied rates for capactty and 
energy contamed m Exhlb1t 1 shall be fixed for a penod of seven 
years after the date these 1998 Amendments become effective 
Rates for penods after the date seven years after these 1998 
Amendments become effecttve shall be subject to future 
negotiation 

(c) A NEW SECTION 3.8 TO POWER SALES CONTRACT IS 
HEREBY CREATED AND INCLUDED AS FOLLOWS 

3 8 Btg Rivers and Ctty hereby agree that the followmg proVISIOns shall 
apply to energy from capacity not utlhzed by City or from capactty m 
excess of the capacaty calculated m accordance wtth Secuon 3 6 of trus 
Agreement 

(a) In the event that at an} time and from ttme to ttme Caty does 
not take the full arnoum of energy associated With Its 

reserved capactty from Statton Two (detenruned m 
accordance wtth tlus Agreement), Btg Rivers may, at ns 
dtscretton, take and unhze all such energy (or any poruon 
thereof destgnated by Bag Rivers) not scheduled or taken by 
Ctty (the "Excess Henderson Energy"), m _ccordance wtth 
Section 3 8( c} 

(b) If at any t1me Statton Two capactty ts generated m excess of 
the Total Capactty of Stauon Two determmed m 
accordance wtth Sect1on 3 6 of tlus Agreement ("Excess 
Henderson Capacaty"), Btg Rivers shall take and utthze all 
energy associated With such Excess Henderson Capacaty, 
unless otherwase agreed to by Big Rivers and C1ty, 10 

accordance wtth Secuon 3 S(c) 

(c) Followmg the end of each calendar month, B1g Rivers shall 
not1fy C1ty of the amount of Excess Henderson Energy and 
energy assocaated wath Excess Henderson Capacity, If any, 
taken by B1g Rivers dunng the preVIous month, and Bag 
Rlvers shall pay Ctty pnor to the 25th day of the then 
current month for the amount of Excess Henderson Energy 
and energy associated wtth the Excess Henderson Capacaty 
so taken by at at a rate equal. to $1 50 per mWh In 
addataon, B1g Rivers shall proVIde, at ats own cost, the full 
replacement of all fuels and reagents consumed from the 
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Statton Two fuel and reagent reserves for the• producnon of 
the Excess Henderson Energy and energy as•.oc1ated With 
the Excess Henderson Capac1ty so taken by 1t Further. B1g 

· R.lvers shall pay the pon1on of sludge d1spos.ll costs 
attnbutable to the Excess Henderson Energy and energy 
associated wtth Excess Henderson Capactty, as calculated m 
accordance With Section 3 4 of the Jomt Facd1t1es 
Agreement 

(d) City agrees that B1g Rlvers. as operator, shall be allowed, but shall 
not be reqUired, to operate Statton Two to obtam capacity above 
the Total Capacity of Station Two determmE d 1ri accordance With 
Section 3 6 of this Agreement C1t} further agrees that It shall not at 
any time be permitted to sell or corrumt to any person other than 
B1g Rtvers any Excess Henderson Energy Without ha\-1ng first 
offered B1g Rivers the opponuruty to purchase such Excess 
Henderson Energy B1g Rivers shall have a 1 easonable penod of 
time after subm1ss1on of the C1ty's scheduled energy reqmrements 
to dectde whether to purchase any Excess H !::nderson Energy not 
scheduled by C1ty B1g Rtvers agrees to not1fy Ctty thereafter 1f1t 
does not mtend to purchase such energy, and agrees to g1ve C1ty a 
response w1thm a reasonable time so that Cuy may take efforts to 
resell tlus power to thrrd-parues Cuy agree:; to compensate Big 
Rtvers accordmg to B1g Rlvers' Open Access Transrrusston Tanff 
to the extent C1ty utthzes any transmiSSion on B1g Rr~ers' 
transrruss1on system m marketmg Excess He.,derson Energy 

(d) A NEW SECTION 19 2 TO POWER SALES CONTR4.CT IS 
HEREBY CREATED AND INCLUDED AS FOLLOWS. 

19 2 Btg Rivers and Ctty agree that on or before 1 he date on which the 
Station Two Bonds are retired, and the remammg b.llance ofmorues 
contamed m the Station Two Account m the Renewals and Replacements 
Fund m accordance With Section 1 of the Agreement dated Apnl 8, 1980 
between B1g RJVers and C1ty shall have been dtsbursecl, the followmg shall 
occur 

(a) Big Rlvers shall establish a new Btg Rlvers ~.tatlOn Two Renewals 
and Replacements Fund and shall depostt tmmed1ately avadabl~ 
funds m the amount of$600,000 Thereafter, Btg Rivers agrees 
that each month tt shall make levebzed payments mto the Btg 
R.lvers Statton Two Renewals and Replacements Fund, not to 
exceed $50,000 each month, so as to reston a mmtmum balance of 
$600,000 All mterest on such amounts shall be repa.Jd to B1g 
Rivers at the end of each calendar year, and all amounts m such 
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fund shall be p&d to B1g RIVers upon termmataon or expll'atlon of 
dus Agreement Amounts from tlus Fund shall be Wlthdrawn m 
accordance With Section 19 2(c), and 

{b) C1ty shall estabhsh a new Henderson Stat1on Two Renewals 
and Replacements Fund and shall depostt muned1ately 
available funds m the amount of$150 000. Thereafter, C1ty 
agrees that each month 1t shall make levehzed payments mto 
the Henderson Station Two Renewals and Replacements 
Fund, not to exceed $12.500, so as to restore a nurumum 
balance of$150,000 All mterest on such amounts shall be 
repaad to Henderson at the end of each calendar year and all 
amounts m such fund shall be pa1d.to City upon termmat1on 
or exp1rat1on of this Agreement Amounts from this fund 
shall be wathdrawn 1i'l accordance with Sectton 19 2(c) 

(c) All requ1red expend1tures for renewals and replacements 
shall be made from the Btg Rivers Statton Two Renewals 
and Replacements Fund and the Henderson Statton Two 
Renewals and Replacements Fund m proportton to then 
effective allocataon of Statton Two capacaty between Ctty 
and Bag R.Jvers, m accordance wtth Section 3 of this 
Agreement No expendttures shall be made from these 
accounts other than for renewals and replacements that 
would have been oenmtted under the Bond Ordmance 

(d) A NEW SECTION 19 3 TO POWER SALES CONTRACT IS 
EEREBY CREATED AND INCLUDED AS FOLLOWS 

19 3 Bag Rivers and C1ty agree that on or before the date on which the 
Stat1on Two Bonds are retired, and the remammg balance of morues 
contamed m the Station Two Account 10 the Operation and Mmntenance 
Fund m accordance wath Sectaon 1 ofthe Agreement dated Apnl8, 1980 
between B1g Rlvers and C1ty shall have been d1sbursed, the followmg shall 
occur 

(a) B1g Rlvers shall estabhsh a new Bag Rlvers Stataon Two O&M 
Fund and shall depos1t unmed1ately avmlable funds m the amount of 
$400,000 Thereafter, B1g Rivers agrees that each month 1t shall 
make levehzed payments mto the B1g Rivers Stat1on Two O&M 
Fund, not to exceed $33,300 each month, so as to restore a 
m~rumum balance of $400,000 All mterest on such amounts shall 
be repa1d to B1g Rivers at the end of each calendar year, and all 
amounts m such fund shall be pa1d to B1g Rivers upon term1nat1on 
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or exptrauon of tlus Agreement Amounts from tlus Fund shall be 
Withdrawn m accordance wtth Secuon 19 3(c), and 

(b) Ctty shall estabbsh a new Henderson Statton 1 wo O&M 
Fund and shall deposit immediately available f Jnds m the 
amount of $100,000 Thereafter, Ctty agrees that each 
month It shall make leveliZed payments mto the Henderson 
Statton Two O&M Fund not to exceed $8.300, so as to 
restore a m1rumum balance of$100,000 Alltnterest on 
such amounts shall be repaid to Henaerson at the end of 
each calendar year and all amounts m such fund shall be 
paid to City uoon terrrunation or expiration oftlus 

_Agreement Amounts from tlus fund shall·be Withdrawn m 
accordance WJth Section 19 3(c) 

(c) All required expenditures for operatiOn and m nntenance 
shall be made from the Btg Rivers Statlon Twcl O&M Fund 
and the Henderson Statton Two O&M Fund 111 proportiOn 
to the then effecttve allocauon of Statton Two capacity 
between Cuv and Btg RJvers, m accordance wtth Secuon 3 
of thts Agreement No expenditures shall be nade from 
these accounts other than for operation and ma.mtenance 
expenses that would have been pemutted to be paid as . 
"Operatmg Expenses" under the Bond Ordma 'lee 

JOINT F AC!LITIES AGREEMENT 

4 The Jomt Facdtttes Agreement as heretofore amended by the May 1 1993 

Amendments, 1s further amended as follows 

SECTION 3 3 IS AMENDED TO READ AS FOLLOWS 

3 3 Btg Rivers Will allocate for the contmumg JOint use of the pames m 
the operatiOn oftherr respecttve generatmg statJons (Ihg Rivers' 
Green Statton and Ctty's Statton Two) those Green Stat1on FGD 
System Facdtttes descnbed m Exlubtt 1, Page 3, Part C hereto For 
such use, Btg RJvers shall be paid by Ctty a prorated share ofthe 
annual carrymg costs, calculated as 
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Statton Two net capacatv 
Statton Two plus Green Stataon net capac1ttes 

Currently 3 12 MW 
766MW 

times the then net book value of those factbttes, further mult1phed 
by a capatal carrymg charge rate of 11 5 percent B1g Rivers • net 
book value shall be determmed by talang the net book value of 
those facthttes as ofDecember31, 1994, I e $21,675 601 32, 
adJustmg them annually for deprectatton (accordmg to the 
deprectataon methodology set forth m Exlubtt 2), and takmg mto 
account additional costs resultmg from renewals and replacements 
thereof Btg Rivers authonzes Ctty to mspect Btg Rivers' books to 
venfy the ongmal cost of these facthttes, annual deprectattons 
thereto, and the costs of any renewals and replacements thereof 
Allmspecttons by Ctty ofBtg Rivers shall be at mutually agreeable 
ttmes detenmned m advance after wntten request from Ctty 

SYSTEM RESERVES AGREEMENT 

5 The System Reserves Agreement of January 1 1974 IS hereby amended as follows 

SECTIONS 2 1 AND 3 I ARE DELETED AND REPLACED BY A 
NEW SECTION 2 1 TO READ AS FOLLOWS 

2 1 The Ctty and Btg R.tvers covenant and agree that each wdl comply wtth any 
system reserve capacity requirements now requrred or tmposed at a future 
date apphcable to It (as such requtrements may be modJiied from ttme to 
tJ.me and as such requsrements apply to 1t gtven tts respective operat10nal 
charactensucs) by NERC, ECAR, any successor orgaruzatJons to NERC 
and ECAR (as appbcable), any applicable regulatory or governmental 
agency, and any regional transrrussson authonty, rebabthty counctl or hke 
orgamzat10n, m each case haVIng any system reserve capactty requ1rements 
appbcable to tt Absent such a requirement, netther Cny nor Btg Rivers 
shall have any obhgat1on pursuant to thss Agreement to mamtam system 
reserves Notwtthstandmg the above bnutauons, Ctty agrees to comply 
wath any requirements vahdly tmposed by any of the above entities upon 
B1g Rivers based on Bag Rivers• role as control area operator. but only If 
and to the extent that such requirements tmposed on Btg Rivers are on 
account of or due to the generation and/or load of the Ctty 
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6 Except as specdically mod1fied above, the Contracts remmn m fuU force and effect 

and are not altered by tlus Agreement 

IN TESTIMONY WHEREOF, the part1es hereto have executed thls Agreement m 

mulnple counterparts as of the date first herem wntten 

Tins ~ay o~ 1998 

By 

CITY OF EENDERSON UTILJITY COMMISSION/-- - . 
I , 

By £~'"""""~= .. "?=""-';..,;.,_"' ---

Chmrman 

ATTEST 
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Exhtbst 1 

BIG JRI'VERS • CITY OIF EIENDERSON 
ECONOMIC DEVELOPMENT lRA TES 

1 Btg Rtvers wtll sell power to C1ty of Henderson accordmg to the followmg rate schedule 
(subject to the condltlons of Section 28 2 of the Agreement) per mWh 

Year I $20 00 
Year 2 $20 00 
Year 3 $20 00 
Year 4 (1st SIX months) $20 00 
Year 4 (followmg stx months) $21 00 
Year 5 $21 00 
~ar6 n1oo 
Year 7 $21 00 
Year 8 and thereafter to be negottated 

Year 1 shall commence an the first day of the month 10 whtch the 1998 Amendments become 
effective, and Year 2 and followmg years shall each commence on theanruversarj of the first day 
of that month 

2 The Econormc Development Rates offered by B1g Rivers are for power only and are 
exclusive of any transrrusston charges B1g Rivers 1s requtred to pay or ch irge Jtself to debver thts 
power to Caty on B1g Rivers' transnusston system Except as othei"Wlse proVIded below, Big 
Rivers wlll charge the Ctty those transmJsston rates that Big Rivers 1s requtred by FERC to charge 
ttselffor delivery of such power To the extent Btg Rivers, m supplymg trus capaCity and energy 
uses only transm1ss1on faetht1es for wluch C1ty has already estabhshed transrmsston nghts, Btg 
Rivers· wtll not charge an add1ttonal transrrusSion fee In the event B1g Rlvers obta.ms Econormc 
Development Power from systems other than that ofBtg Rivers, B1g Rivers shall not charge Ctty 
an add1taonal charge reqmred to wheel such power to Btg Rivers' transmtss1on system 

-13-
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Exhab!t 1 

JOINT FAOLITIES AGREEMENT 
DEPREOATION METHODOLOGY 

For purposes of Section 3 3 of the Jomt Facabties Agreement and the calculation thereunder of the 
annual cap1tal carrymg costs for the Green Stat1on FGD System FaCJht•es (the 'FGD Faclllttes'') the 
followmg deprec1at1on methods and accountmg practices shall be used 

1 Ex1stmg FGD Fac1hbes The FGD Facillttes as such facthties shall eXlst as of the date of 
execution of the 1998 Amendments to Contracts among the Ctt) of Henderson, Kentucky{' C1ty''), the C1ty 
of Henderson Uuht} Conurussaon ("'HUC'') (the C1ty and HUC bemg sometimes collecuvelv referred to 
herem as 'Henderson") and B1g fuvers Electnc Corporation ("B1g Rivers"), shall be deprec1ated on a 
stra1ght-hne bas1s over an agreed useful bfe of 25 years, mth deprec1at1on commencmg as of June I, 1995 
and expmng May 31, 2020 The net book value of those fac1libes as of June I, 1995 shall be $21,675,601 
for purposes of this Agreement NotWJthstandmg the above descnbed language. B1g Rivers, Caty. and HUC 
agree that the above-descnbed depreciation methodology and Its effect UpOn pa}ments due bv any party shall 
be prospectrwe only and shall have no effect relating to any payments made pnor to the date of executiOn of 
the 1998 Amendments to Contracts 

2 l\ddtt1ons to the FGD Facaht1es All addlUons, betterments,unprovements and replacements to 
the FGD Fac1httes shall be cap1tahzed m accordance \\1th the pre' aalmg Cap1tabzat1on Gu1dehnes approved 
by HUC and the operator of B1g R.Jvers' Green generating station as of the date of such addlt1on betterment 
or unprovement 1s placed m serv1ce On the date hereof and until otherwtse a~'. the 'Capttabzauon 
Gwdelmes" shall be the capltalJZabon gwdelmes attached hereto Those addltaoru., betterments, 
unprovements or replacements wh1ch are capttabzed under the Capttabzauon Gutdehnes (the "Capatal 
Asset'') shall, for purposes of the detenrunat1on of the annual carry~ng costs of the FGD F acthlies, be 
depreciated on a stra1ght-lme bas1s over the useful hfe of the Capttal Asset (whlch useful hfe must be agreed 
upon bv the parties pnor to mstallauon of the Cap1tal Asset), prov1ded that such useful hfe shall m no event 
exceed the useful bfe of the FGD Facdttles as set forth m the most recentlv completed Deprecaanon Studv for 
that facllJt" or a Deprecaauon Study for the FGD Factbttes \\bach 1s corruruss1oned by the Part1es upon the 
reasonable request of a Party. muned1atelv followmg the mstallauon of such addttlon, betterment, 
Improvement or replacement 

3 Retirement from Serv1ce If any Cap1tal Asset that IS a component of the FGD Fac1htaes IS 
disposed of. removed or otherwtse rebred from service as a consequence of the mstallabon of a new Capt tal 
Asset, then. for purposes of the detenmnabon of the annual capttal carrymg costs· of the FGD Facthbes, the 
net book value of such retJred asset, detennmed as of the date the new Capt tal Asset ts placed m sernce, shall 
be subtracted from the net book value of the FGD Factbttes as of such date 

Attached hereto IS a deprecaauon schedule for dlustrabon purposes only The attached schedule 
Illustrates the apphcabon of the deprectatlon methodology pro\ tded for herem to a hypotheucal set of facts 
and 1s nm mtended to estabhsh the actual deprec1at1on schedule for the FGD Facthttes. nor 1s 1t to be 
mterpreted to establish the actual deprecaat1on schedule for the FGD Fac1httes, nor ts tt to be mterpreted to 
establish the annual cap1tal carrymg costs for the FGD Faaht1es allocable to Station Two 
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Cap1t1hzatJOn Gu1delmes 

The Parties hereby agree that these Caprtabzat1on Gu1dehnes together With the attached 
Company Pohcy Number 10 ofB1g Rivers, Cap1tabzatton QfExpenditure~ dated November 30, 
1993 shall constitute the .. Capttabzat1on Gu1debnes~ Identified m Exlub1t ·2 to the 1998 
Amendments and shall serve as the Capttabzatton Gu1dehnes for the purposes ofExhlb1t 2 These 
Capttaltzatton Gutdehnes (mcludmg Wlthout lumtanon, the attached Company Pohcy No 1 0) may 
not be amended, modified or supplemented followmg the Execution Date Without the pnor 
wntten consent of each of the Parties 

The Parttes agree that the attached Company Pobcy No 10 ofBtg Rivers (which 1s 
mcorporated by reference herem) shall serve to amend and supplement th~ RUS Urufonn System 
of Accounts Bulletm 1767B for purposes of the Accountmg Practices, and for purposes of any 
deterrrunatton of whether an expenditure shall be a Capital Asset for the purpose ofExlub1t 2 ~ 
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SCOPE· 

POUCV 

RULES· 

CO~I\PANY POl~CY 
SY3JEO C;~it;ftimionu of Erxpenditura 

PAGE 41 tmf ~ 

POUCY NUMBER 10 

ftE .. ~sS~EDATE 11/301931 Approved 'tJyGt?:l'~ 
... ..., 

Detenrnrung when to capltaltze an expenditUre to aEiectnc Plant tn SeMCe" acx:ount 101 000 as 
opposed to expense m acc:oJtlance wtth REA Bulletm 181·1 · 

To b8 capitaliZed, an ttem of property must be covered by one of the followu1Q classlfiC8ttons 

(A) New Retlf'ement Umt 
(B) Rettrement Unrt Replacement 
(C) Retirement System Add1t1on 
(0) Rettrement System Replacement 
(E) New Mtnor Property Item 
(F) IVhnor Property hem Replacement wrth Betterment 
(G) Computer Software and Software Upgrades 

See the corresponding letter8d paragraph below for rules govem1ng each case Stated doUar 
values are after consideration of freiQht, sales tax, dtscount, etc 

tAl New BetJrement Und 

1 Cost more than $1 ,000 111 botler or turbogenerator plant or $500 tn other accounts, and 
2 Be reachly separable and separately useable, and 
3 Have an expected useful life of more than one year Valves that are requtsthoned, 

1ncludtfiQ those tnventoned, whtch cost more than $1 ,000 and are over 2· tn SIZe and 
are not replacements for an extst•ng system are to be capitalized (System valve 
replacements are to be charged to matntenance ) 

fBl Rettrement Unrt Bep!acemem 

1 Cost more than $1 ,000 1n boller or turbogenerator plant or $500 tn other accounts, and 
2 Be a replacement of a stmJiar rettrement unrt or consiSt of replacing mmor property 

Items that total to more than 50% of the extsttng rettrement umt cost If the 50"/o test 
IS met, rt ts assumed a new rettrement unrt has been created Retire 1 00'% of the old 
unrt arid recapitalize the salvageable portiOn along with the new nunor property 
rtem(s) (The replacement of extsttng m1nor property rtems COsting 50% or less of the 
ong1nal retirement untt ts to be charged to matntenance ) 

· (C) BehrerDent System Addd!OO 

1 Be an addrt1on to or an expansiOn of a system, and 
2 Cost more than $1,000 1n boiler or turtogenerator plant or $500 1n other accounts. and 
3 Be of permanent nature, and 
4 Be an Integral part of an ex1sttng system (A system IS a grouptng of genenc or 

Interacting Items fonmng a umf1ed whole ClasslfJCatJOn as a system as for accounting 
conventence and enables an effJCtent and methodteal means to account for a grouptng 
of Items whcch are frequently changtng as a result of additiOns and replacements 
ClassifiCatiOn as a system may be appropnate where specifiC Item Identity IS diffiCUlt to 
ascertatn Ftnancaal SeMces wtll make au system detemunatJOns When It ts eVIdent 
that multiple Items are purchased on muHtple requ•s•hons, poss1bly on different dates, 
for the same system proJect, the capJtalaatiOn decas10n shaH be based on the total 
proJect cost ) 

1, 



NOTE1 

NOiE2 

REFEIRIENCES· 

S~~EO @Cl~~ClD~Rfi®liil ®ff ~r.t~PJ®IiilrnlDRil1llr®!;3 

~AGE ~ liDff ~ 

~R~Ubg !!)ATE 11~nlmlliiD~ ~'@'@ffir!l®o~ilt?:d:~~r.:--

(Q) Bet1mmam System Reglacemem 

1 Be an 1ntegral part of an elt1st1ng system, and 
2 Be of permanent nature, and 

c7 

3 Cost more than 50% of the ex1st.ng ret1remant system If the 50o/o test IS met, It 1s 
assumed a new ret1remant system has baen crea1ed Ret1re 1 00% of the old system 
and recaprtalae the salvageable portiOn along wdn the new replacement cost 
(Replacement of an ex1st1ng system costmg 50% •)r less of the ong1nal system IS to be 
charged to maintenance ) 

fEl New Mmr Pmger;ty Hem 

1 M1nor Property rtem not previOusly ex:1st1ng, and 
2 Be of a permanent nature, and 
3 Cost exceeds 25% of the ret1rement unit of which rt will become a part or $10,000, 

the smaller of the two (Otherw1se, the add1t1on of m1nor property Items IS 
to be charged to operatiOns ) 

fA M1nor pm~rtv Hem Reolacemem wJth Betterment 

1 Be of a permanent nature, and 
2 Result 1n a substantial betterment with the pnmary a~m of makrng the property affected 

more useful, more effiCient, more durable, or capable of greater capacity Capriallze 
the cost tn accordance with the NOTE 1, belOw 

(Gl Computer Software anc!Soflw~ 

1 Capitalize any .oruoc software purchase of $1 ,000 o more If used wrth a boller or 
8Urbogenerator computer or $500 or more If used flU any other computer, as long as 
ihe new software has a useful Ide of more than onl! year 

2 Any software upgrade should be capitalized rf the c::ost of the upgrade exceeds 25% of 
the software whJCh Jl will baoome a part or S1 0,000, the smaller of the two The 
25% must be $1 ,000 or more rf used with a boiler err turbogenerator computer or $500 
or more rf used for any other computer The softw.:tre upgrade must have a life of 
more than one year 

In all cases above except {E), the amount capitaliZed 1s governed by standard accounting 
pnfiC!ples For (E) above, the amount capitaliZed IS equal to the difference between the 
cost of the new m1nor property Item and. the cost of replacemant without betterment at 
today's pnces The rema1n1ng dollars are to be charged to matntenance 

A woli< order •s requited when construct.ng, fabncat1ng, modrfy1ng, 1nstall1ng, or remov1ng 
capital facilities or eqUipmem See Est1mate Construc:t10n Work Order procedure number 
011 21 0 08 for details 

Excerpts iaken from REA Bulletm 181-1 (Page 101-1:1) and 181-2 (Page 1 ) 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 

Item 2) 

CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

Please provide a copy of each Station Two Service contract 

related to Big Rivers' operation of Station Two cited in the Application in 

this proceeding. 

Response) Please see Power Sales Contract and related contract amendments 

produced in response to Item 1 of the KIUC's initial information request in this case. 

Attached hereto are copies of certain contracts that were cited in the Application in 

this proceeding and are listed below. 

a. Power Plant Construction and Operation Agreement between City of 

Henderson, Kentucky and Big Rivers Rural Electric Co-Operative 

Corporation dated August 1, 1970 and related amendments; 

b. Joint Facilities Agreement between City of Henderson, Kentucky and Big 

Rivers Rural Electric Co-Operative Corporation dated August 1, 1970, and 

related amendments; 

c. Station Two G&A Allocation Agreement dated July 16, 2009; 

d. Spare Transformer Agreement dated July 11, 1972, and related 

amendments; 

e. System Reserves Agreement dated January 1, 1974 between City of 

Henderson Utility Commission and Big Rivers Electric Corporation and 

related amendments; 

f. Agreement for Assignment of Responsibility for Complying with Reliability 

Standards between Henderson Municipal Power & Light and Big Rivers 

Electric Corporation; 

Case No. 2018-00146 
Response to KIUC 1-2 

Witness: Robert W. Berry 
Page 1 of 2 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

g. Amendment to Agreement for Assignment of Responsibility for Complying 

with Reliability Standards between Henderson Municipal Power & Light 

and Big Rivers Electric Corporation; 

h. Grant of Rights and of Easement dated April 1, 2005; 

1. Cross-Grants of Rights of Access and of Easements dated July 20, 1993; and 

J; Memorandum of Understanding related to TOP, 1 GQP2 and BAS Reliability 

Standard Functions between Big Rivers Electric Corporation and 

Henderson Municipal Power & Light. 

Witness) Robert W. Berry 

1 TOP = Transmission Operator in North American Electric Reliability Corporation's 
("NERC's") Mandatory Reliability Standards. 

2 GOP = Generator Operator in NERC's Mandatory Reliability Standards. 
3 BA = Balancing Authority in NERC's Mandatory Reliability Standards. 
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_· . .':· .. ~ .. ,;·\··· -~ -~~e:ed~-· wi i~,: -~h·e .. :~f~~:_-i g n '·,:.~'ons·truc t.i.~:n·~ :::~t~ ~-~~~ ~ .. -··a-~d: ::~--~~-r~ t:j 6 ~. ,o;~>.·. : ... ·:·. ·: ... <:;_:.=:·:~ 
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(pro'v.ided by_ City) ·.and :.other rel_ated· -~acilitie.s t.o b.~· c.on~tructed· 

· -~ t a ._·s i ~e ·_o-~. · G.!"e~n . R·i~·er ~-~: .. ·H~n-derso·~ ·c_Qu·ti i.Y ,· ·Kentucky, -'t-ogether· · 

.•.... ..-·.~'it~ .-~i-~----:~ddi-ti·o·n.~.,'; e·~pa~_sion·~··.i:nd ·i.~pr.-o:v~m~nts _:_"~he:~~-t~· and- . ; .. ·- · . 
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. . .. .. ·.. . . . ··.. . .. ·· .. · .. ·. .. -· . . . . . 
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... _·:··· ... ~- · _':;._ .... a r~ -.:~-hY~-~-:~-~--i-1 y·:·:·~-~p;a~a t·~-d. f~~m . .--t:~~·-: ·~ .. ~~a:~- g,.ene:r~ tri~~ · .. :~~r~~-~~~ a~~-: : <:·· .. ·: {·; 
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·' . ·. -~.1 ~C tri ~: ;~p!n·e~a tor·S_. ~O~p·r:j s:j_.ri~· .. th·e~:~ en~:~~l·t·f n·~- :s:ta t·i-~n' i a rid ···Wh i-~·h·· .. :-. _/.' . .-:/:' 
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. · s.o ~on.stru~ted ·and/~r a:r·ra~ged: :as _t·~- b.e :us.eful .'1:'~. Ci'ty . .-and Big 

·. R·i ve·r~:::i.·n ~~e . ~P~ ~a-.t i.~ri ~-·:~a:; o t~n~.nc ~ a.nd c~ o.~·r·o·~ ::·o·f :·~h~ i-t ··re.s pec.i.i ~~· .. _:; 

• · · . ~enera ting statio,ns( .·. · •• · . ·•.··. . . . . . · · . .· . .: · 

. . . ' .. ·-.·. ···2 .·5 ... ·_· ·D·a t~-\)f. ~o~:m-~rc ia.l Oper-a t.i o'~ : ... '• ~h~ .. da::t~·: upon.· whic·h· ·t.he :- ·,._: 

-~_i.rs·:t.··~n ;··t .··of ... ~; ~y'·-~. ~~-~ .ti~~- T~~ ··:ha ·s.>,b~-~n -~~-a.~ ad ·in·. n9r·m~ ,_· -~on t.i.'~u-ou ~,_.-
. . .• . . . . •. .. .. . . . . . . 

. : .. 
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l,· :. ·>;:<o.~tt·.~~~ ~~~.d::or~ r: an§~.,··:;i_~Lctri c .• _;L 1 g ht & .•. L.r ··Re•e.nu ~ ••••.•. ~ •.·.·. ,, • .. 
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. - ' tory· thereof'~.··.·· .. , . ·.·, ·_·. · : ~-. ·. ·.· . · · :: . · ' . 
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. 9 ... · St~l't.i·o·n· Tw·~·.· B:onds~-J the:;'.B~n.ds 'Y::· :.: .-· Th~·<El e~ t~:i ~, :L i gtlt '-. 
. .......... . _·:·-·-.·.·~··.:·· ·.~ . _,.;. ... ·!· .. _.··::_·.-~_:.· :'' .;··_.·.-:· · .. · . .-· .··: .::-: .. ·: ··:_·.·. =·: .. ·_:_ .... ··:· ._ .. : .. · •· .•·. 

:·Pow~.r_. .R ever:~u.e. Bond's, au th·!)r i ~ed, sol(f :a.:nd:.-.f s s·u.·~:d.:-·by.,. city ·pu.r.sua nt · ·. · .. .'· · 
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· ....... : : . "t-O: ·the'· ao nd ··,Ord ina.nc;::e; · t=o . .. p,i"O\! .ide ·.:f~-r the :.costs. o.f:· ac:qu i·$.i·t:·i oi:i.'~ .· .. 

. ··.· :,._: ... ·. · . c6·~.s~~~~--~ i:~·n .:'a·n·d ·s\art~up···~:i::·· ~-i~t;· .:s:t'i tio·~: j~~ -~·n:~:- sh·a fl::·i.ric.l·:~.:ci-~-/: ... .-.· ·.: .>.·---> 

_ -.·_: .. : ·. _:._ . :_~.; >: ·_ · th-~ .- ~-,· e·~·tr ;e ... ~-,.g ti_t:.:&::.P~ .. ~e~---.~~~~~--~-~ .'·s~~~·ds ~ .. ~--t~ t·i~~::··:T~~-· :s~r\~~: .· _·:_· -~ ... :._:·· ·::·;· 
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· ·. ·· ·:.·Bonds·,· i.f. aiiy .• _ .. :·au.t·:hor.fze.c(·_a·ri~_.-. .Jss.ue.ct.:u:~~er· .. the ·s·o·nd·_·orairiant~··t·o· :-:__ '·/:~.::~ 
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· ; · . · ·prov ;:~~- _·fo.r.. ·!!~C h ·_co.~ts·.·o·f_. s-.t~ ~-~-~ n -~ T~o·. in· e.xc.!!S s· of .. :o·r·.i gina 1:. · es~ . _ · . 
. .. . ... . ... :. · .. 
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'· · · · -~~a-~-~~--; s:s io.n ... a~:d·_·: i.ra.:n s~o rm~-~ i ~,n· :f'~·~:i: 1-i t~-~·t· .. :_t~:'.'b~ :.P·~-~~fd e~- b; .. :.c i·ty 
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. . : . . · .. : .,, . . . . . . ' ' .. :· :. --... •· . ·:: . . > ...•. ,· ·. ·• . . . . 
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;:· ~- ... ·: ... ·_; ~i·t·h·i·~-<~~:e·· --.o~:e~:Y·~a -~ :·p~·r. -~·ri·~ ~.; mfl)ed ,:-~_te·l y fo f1 o~i-.o~. t_e r~_;· nat; on .. --~:~·::_· : · ·; ·· 
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• • • • • • • • :- ~· : 0 • • • • • •• : • • • . · . 
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. :. :party.- to. o ther·s · n o·t a·_ par·ty·' .t.o··=·t'h i .. s ·.:A·greem.e·n t · ... sha 11. be !llad·e . · ··· .... ::. ·:· 

_··:.· .. : :s·~·bje~--~ ~o·._.aJ l,._.of ·.·t·h·~·--.. f·i·g-~-ts.·~.: .-~-~:~-;~--~-:-~i<?r~-~-:~:: t'·~·r.~·s · ~n·~: .. ~on-~·(f.~.~n~ · .. ·.· · ·. · · 
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·~:·.: . .. ·:· ..... ··.J·s·.i. ·.No a·ir!e·nd~~nts. o_,f t~i;~, ;g·;eeme.nt: shall . .-·b~--.-~ff·~-~t-1-ve·· 
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... : . of ~ ll .. 1 ocal,· s ta:t'e· o( fed_e·ra l . r_eg·~l a t~·ry." b~d·i es' ba vfng. ·. 
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: :.· .. ~ :· .:_··. :~-~~··:·. t~~ .·:;o·i nt·:.- F~~ ·i ~ i·t·-i e·~ · A~·r e:~~e~·t .. ·:·w·h .. fc.h .a·~~-. ~efe·~·r·~-~;:·:-t~· ·i,ri · .. .-. ·!, ... ... · ·. 
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~--~ • ... . .· .: o.ffi c.er.s. ·,or :··rep_r·~·~:-e.'~ta·~-i\;·~s -~::o·f.· ·i·~·~-- ·.P~ ;t·~-~ .. -~ ... '.pur..su-a nt · to ··au.th~~ft-y' .. : _-:;_-~ ·· ::;; . 
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EXCERPT FROM ··MINUTES OF REGULAR MEETING OF BOARD.·OF .DIRECTORS 
·. OF BIG RIVERS RURAL ELECTRIC COOPERATIVE CORPORATION . 

••••• 
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EXCERPT FROM .MINUTES OF .REGULAR MEETING OF BOARD OF DIRECTORS 
QF BIG RIVERS RURAL ELECTRIC COOPERATIVE CORPORATION 

HELD IN HENDERSON; KENTUCKY, ON AUGUST.21, 1970 

s .. 

Afte1: thorough discussion it was moved by Robe.rt D •. Green seconded 
by D. B. Wilson that Big Rivers e~ecu.te the Powe-r Sale·s Contract, 
the Power P~ant Construction a-p.d ·operation Agreement _and the Joint 

·. Faciiities Agreement and to approve the Electric Light and Power 
Revenue Bond Ordinance to be'adopted August 27, 1970. Motion carried. 

I, Robert D. ·Green, Vice ·President 
·of Board of Directors of Big Rivers. 
Rural Electric Cooperative Corpora-tion 
hereby .certify that the above is a · 
true and correct excerpt from the 
minutes of the regular meeting of ·said 
corpo:ra tion :he~d on August ·21, .1970. 

Robert P~ Green, Vice Preside~t 

·.• 
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JOINT FACILITIES· AG'REEMENT 

THIS AGREEMENT. made and entered into~~~ of August .l,·l97D 

. .. 

by·and'betwee.n CITY OF HENDERS.ON, KENTUCKY. a·M~nicip~l Cor·poration 

of the t.hird,clas$, hereinafter referred .to· as·~ITY·,.and.BIG 

RIVERS RURAL 'ELEClRIC CO-OPERATIVE CORPORATION. a ~entucky 

Corpor~~io~ with principal offices in Henderson, Kent~eky, ~ 

hereinafter referred to a~·BJG'RI~ERS~ 

WlTNESSETH·THAT: 

SECTION 1 - STIPULATIONS 

1.1 City and· Big ·Rivers hive Bntered into ~n Agreement 

. of even d!!te he.rewith providing. for City's ·.~·on.strqctio~ ·of· an. 

electric gen~ra.ting station (referred. to a·~ Statjon Two) a·t. a 

~ite on th~ Green River in Henders~n County~·Ken~ticky, adjacent 

to th~ Re~d Station·of Big Rivers, .. and ·so arra.nged·as.to.pro.

vide for the _"joint utilization by· City and. Big River.s of cer .. 

"tain auxilia~y facilities and operating personnel. and prov~ding 
. . .:;•'\"" 

. ·for the op.era~tion of such Station Two by Big· R .. i.v.er:s on ~n in-. 

dependent co~tractor b~sii. 

1.2 A; nationally recogniz.ed en.gineer:ing .. firm has been 

employed ~j qity to develop pl~ris and specifications for the 

constructi~n ~f City'~ Station Two and its r~lated facilities, 

including such facil i.ties a·s are to. be us~d jo·1nt1y by .City. and 

Big Rivers in· the o·peration pf their .respective generating 
. . . . 

stations, whf..~h plans and ~pecificati~ns· sb.all.be .subjec·t .to 

approva1 by B<fg Rivers insofar as its Reid: Station w'il1 be 

.... ''";"' .. 



• 
• • • 0. ·.·· ' .. ''·' 

.. . . ._, 

.·affe'ct·e.d ther.eby .. 

. . · 1 .. :3 ·"It :is re~ognized:bY·. the parti:~·s·:-t~·i;lt ma.teriid economies 

in·· construction a·nC;i operation can. be-.a~·h·i:e'~·e_~~:·_·t~r:bugh the ·:jc;i·n.t.- . 

u-se by both. parties of certain opera~i-ng fa.cfliti·e·s which· serve 
. . . .. . 

··as auzilhrfes of. t·he-ir ·re.spec_t;ive .g.ener·a_"t.-~ng :stations. 
. . . ,\. . 

1.4 The costs· of the joi_nt use tac·i.l itles···to be pro.:..,_ ... ·· . . . 

vided by·.each o.f the p_arti:e-s ·und.er·th_e.terms cif this .Agr-eement a~.d 

i·n· accordance. wi.~h -City•s· plans a·nd sp'ecific-a.·t-ions a·r_e _prop.ortion.;. 

ately".equal ·to .. the relat-ive· benefits to b~ ·d·e·rtved t~eref~om· 
• • I 

by .each·· •. 
• •• -:.;· ·, :· .... :.·· •• :.·::; ••• ·.·.: !1 .. ·.:. ... • ... :· .. 

L5 It is the intention· tJf th:e pa.t:'ti.-es,;.by t.h.i"s.' Agr.eemen·t~.· 

eac·h.to devot!i! ·to·.the-io~nt us·e -of bot"~ -~~rtt·es., a:s .. long as 

th:ey :or either··,o.f th-~m, ·or t-heir ~espe:cti.~e.-·s·~~c~ssors or assigns,. 
. . 

sh~ll contin-ue to opera·te .a.· generat.i:n·g ·s·ta~~-i··~:ri ·o.r st~tions. 

in co-nnection th.erew"tth,· those· joint use facilitJes to be . . . . . . . . 

provided· by· ea.ch·,· and· to provide. for.·the. co,ntil"!uous operation. 
. . . . . ·. . . . · .. · .·. . . 

· a.~d-·maintena·nce thereof .. for.tJJe partiE~:s·, .. ·iP-it'l"t ·arid.· se_p.ar~te .. 

ben:efi ts. 
. ~ ' . . ··~ .. •: 

IECTION 2 - DEFINITIONS 

··· 2.1 The words, phrases,· a.nd term~· u·~·e.d. i"n t~_;s· Agreemen:t 

·shall ha·ve the same defini.tions a·s ~ec·ited··,;.n· the partie·s·'··.Power 

Pla~~ Co~struttion and Operati~n Agreem~~t.~f even d~te-·h~rewitb.· 

SECTIO~ 3 - ALLOCAT-IO-N O.F FACI LI TI.ES 

3.1 Big Ri~~rs wil1 all~cate for·_~he crintinufng joint.~se 

of· the. part.i e"s· .i·n the operat-ion of their "res"pec"ti ve gener~ t i ng 

_,_ 
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.·.· .. 

p.l.ants th~si of its .existing ·auxil i·ary. f~-~~;;_\:~~~~~-:s as· are· d~ter-
. . . . . . . . ~. . . . ..... : .. ~ .::·:·~= ~-. ·--~-- .· . . 

mined ·by Cit:y·• s em.ployed erigin·~ering- ·firm· {~n·~··:-AP.~·roved by · 

Bi-g. Rivers) to be a11Qc;~ted f~t such j"oi·n~ . .":~:_;_~\~::·-".~nd.·will .P~r~ 
mit City to mak~ such .moqificati~ri~·- t~·e·~~-~:~. :~}-.. ~-r~: p~ovided. by·· 

. . . ~ .· _.---~ ... _: .......... . 
·the .. plans .. and specifica·tions -for c·ity's S't~.~~'~.n,:n. · ·. · ·· 

.. 3.~· City will acquire and a·l~OCq.t·~·-~:J);.-th:e -~on-tinutng· 
joint use of: the part.ies ·;n.:_the .op~·ra·~io·~ :~;f.:i;;:;~:~~-~i~ ··re~p:ecti.ve 
g"e n~ra t i ng . ~~ants. ~hQ s·e . add .it i ona l. ~~~ i-1 ·~:·a·~-~:~.::r:~:¢··:n i .ties."< not 

provided ·by Big Riv~rs) des{g_na.te~~ on .c;-~y::~~-::<~~i:a:n:s .. and .. spec.i-
. ' • . ~." • . ."r ._.:· ... ) ·.~· '··: • 

fications for suc·h. jo~nt ~se. . . -:· ·,.<·.· .· . 
. . . \ .. .. ...... .. 

· ... ·.. ...... . .. 
: .. : ·: ~--: ~·.: .:: .. 

SECTION 4 - TlTLE TO JOI'NT ~~E f"ACI_liTI:E~::·:.:··'·:.::i·::~-...- ·.:. . 

· · 4.1 Title to tho$e· joint ·Lise T.acfli·tte·s or portio·ns . . .. . . . . 

f·ac·ilities will ·be !=learly ~~nd.-pe.r-ma ... nentl·y·:~~-r.~·~d' a-s· t·h·e 

· p·rop·e·rty of Ci·ty. Title to· those joint. ·u·~~-·-··:_f:~·cnftie·s or 
: ..... 
. . . ··. . . . : ~ . 

portio·ns the·reof p·rQvid·ed· by Bi_g Rivers w.ifl.·. rem~j.n. i.n Big; 
. . . . ~ . 

Rive~ s, ·and ~ 11 such·. fac i'li t fe·s wi 11 ."~~- · c l~~:rlY;. an.·d· perm a nen.tl y 
. . . :-~ . . . . : .. - . . . .· ~ .. ~·-/:.:.:~ .. ·.- ;'. . . . ·. : . 

. marked as ·the property o.f Bi-g Rive-rs. Al:l·:::iti~:h· jo:int .. u.se 
: ; . . . •. . .. ; : . :· ....... \,::, ··: .~ . . ~ 

facilities shall be.· and· wit·h .the· ex·e~uti_o·n·'-~ajl(l··.-appro:val of._· 
. ; . . . . . . . : . . ..... ;.:..: .. :· : . .. .-.:· . . . 

this. Co.ritract are· irrevocably. ~11Qcat~d -an'4 ·.d·e:v.-o.ted to. the con·-

t i ~u~d·· ·us·e ·.thereof by ejl·c~ ·o~ ·th:e. p~ ~t i·e$·~ ... :._f:h·~~~- ·-r~s p~c t-ive 

successors o~ as·si~n·s,,· q.S· .long as ~it.her ··o/_:·~·:~e~···shall .cont'inue· 
. . . •' · ... 

:, . . .· 

to operate and/or m~inta1-n.a~ generating :s·~a:t'ion:··:in··connection 

therewith. 

.. 

:::: .. -;_,_,. 
. .... : 

.. :· .. 
. , .. ·· ~ . . . . ··.·'·: ... .. . 

. . ·.· . ~ . . 
• o ~-:I ·.~· 

.. 
:: . . 

. ·:·. : .. : .. 
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SECTION 5 - ~COSTS 
. ·'f· 

5.i 1!he costs.of providing Citi~·s join~ use f~cilities 
.. 

and of modi~y;ng Big Rivers • joint us.e f~c·i_l ities as· provi?ed. · · 
.~ 

-h-erein will ,Pe paid out.of the proce-ed$-Of ~he S~ation Two Bonds. 

The co~t$ of _-operating, ma.·intaining, rep_ai·ri.ng, renewing, replacing 
. . ; 

. and adding t.o such joint _use faci_lities shall be allotted to the 

partie~· ·resp~ctive generating stations ~s providJd in Sec~ion 13 

of the part~est Power Plant Construction ~nd Operati6n Agr~ement. 
I ... 

SECTiON -6 - ~PERATION AND MAINTENANCE 

6.l 1Exc·ept as other\'lise provided in th·~ parties-• Pp.wer · 

Plant Constru.ction and Operat·ion Agreement, the parties wi11 ·be 
' . , . I 

severally and j~ihtly respon•ible for the conttn~ed ope~atJon, 

maini~nance, repair, renewal·.and repl~cements of su~h joint 

·use fa~ilities .so as to assure the·.continuous operation of .. th~ 
. . . . ·: 

. . 
parties• res.-pective._genera·ting station· or statiQ·ns served·· . 

. ther~by. 
,. 
f.'· 

SEC1ION 7 • ~CCESS 

7.1 )aoh par~y hereby grants· to the other_th~ free !a~d 
. . 

uriinterrupte~ access to, and-right of ingres~ and egress -t~ and 
. . :· . . . . . . ~ 

from .suc·h· jo~'nt use fa'cilities arid .any pc;>rtions -thereof· as·.may. 
. . . . :• 

be necessarylar c~nvenieni· so as to .provide ·fcir· the ~ofltinuo~s 

6~eration ~nd.maintenance thereof. 

SECTION 8 TERM 

8.1 Unless otherwfse terminat~d by mutual agreement. ~f 
.. . .. 

the pa_rties, ·the terms a,nd provisions of this Agr~e~ent _s!laJ·l 

-4-



' • 
.. .... . · .. ' . 

con t ; n tie . i n f u-1 1 f o r c e a n d e f f e c t a s to 
• ! . • .... ~~-- •• :, -

··as long as· either party, .or its. ·su.cce.sso.rs ·~\~··::.a.~s-~-gns, shall .·· 

.continue t~· oper~te or maintain :a· .. ge:~era.ti·~-~--·~j1~ .. ti·~n ·~hich 'is 
. . . . ..... ·· ... '• . . . 

serve~ by ~ny such joint u·se facility, ·a-n·d ·:~iil·:; ... :_ii.ot .. be ter- · 
.. ·. •: .. 

mi nated by r-eason of the t~rmi-na tfon 'of any: ·o:t:tu!'r agreement or 
• 0 ~· 

···:·=<·\> .... co·ritrac t. between the p.a rt i.es. 
. . . : . 

.. ···:>~J .. :··.:< .. 
· ... ":. 

SECTION. 9 OVERAtiNG STANDARDS. 

9.1 The joint ·use. faciliti-es wh-ic·h·.~·f:e·:. the subJect. of·. · 

· ,· ·. · ·th; s A·greemen t ··s ha 1"1.: 'be ·c·~ns truc.t~·d,. ·op~.r~=-~;~~:.~;~;!:t~.I~.m~ i:nta i n~d .. i·n. · 
. ·~.· . . 

. . :·. ' . 
standard·s·.·and specific::a·tio·n~;:~:=~:quar to those· 

: ' I . • • • ." :'· •• ~ ·: ... • · • , . 

··accorda nee with 

provide_d: by ·th·e National Electric ·Safety. C~,d·~>o:f·.the -Uni:ted 
. . . . . ·:._ ... ·; -~ :~ ... :. ,, . : . . 

·states .Bureau:of Stand-ards, a·nd as r·equir.ed·-:.;p..y_·a·py. reg-~Tator.y·· 
. ·. . ,. . .. .. . . . ; -

: ; ..... . 
authority havfng jurisdiction thereof.· -:. ·-··. . 

. ---·: ... 

. . ··-·· .. · .. 
. . : '. 

·. SECTION 10 UNCONTROLLABLE FORCES. 

.. ·.1o·.1.·'Nei.th~·r pa~ty· h~reto shal.l.. ··b·~ .... c.o:~:Si,der¢d. in defa·ul t 
. . . . . .. · . 

. . . . : ~ . .· 

or breach.with respect. to af)y obligat'ion·.undi,er·tfTh ·Agre~ment. if 

. prevented froin fu.lfilling such obligat.ion ... :t;;:· .. ;·:~:~~ .. ~.on o.f an ·uncon-

. troll~bl~-Force •. Any .p~rty unable. to f~·lf~}j~~:::~~;>.obligationby' · · 

:.·· rea·son .of .. Unc.ontr~llaoi e -Fo.rces. sha.ll ex.~~~ .. i~-·~.--due ·d·iligence to 
. . . . · ... ·.·.··.: .:· . . . . 

r~move S·Uc·h disability as SOOrl irs reaso.na·bly':p'o.s.s·i'ble. . . _,,. .... 

1 o .. 2 The term 11 Uncon troll a b 1 e For~.e."- -sn·a·l.l mean any force : 
. . . . . . 

whi-ch is. :not wi tllin. _the contro·i of any par~;->~.o··· t_his "Agreement, 

'and. which by exercis·e of due diligen~e.·a~d ... f.ofe'si·ght c_ould not. 
. . . . . : . . . . . ~ : . . . .. .·... . 

re-asona~ly have ~een avo-ided, incl~ding., .~ut .... ri.ot .limited to, 
•• ' • 0 •• ·: •• 

, an act of God, ~-ire, flo.od, earthquake, expl'o·~jon,- strike, sa·bo-
.. ~· . .• 

tage, an act.Of the pl:fblic enemy; CiV'il or m·fl:.i_ta·ry au:th_ority, 
. . ~ ·.: '· .... 

·.···.:.:· ... . 

c: 

.. 



r', • .. : . 

. .. ·. . ... 

. ... 

• 

inc lu.d.i-n_g :co.urt·· 0 rd er s ~. ; nj unc't i-ons·, .and cr.rd'er.s.: .. ~f. gove··rnm'ent •. ·.·.. . ·.· .. · ·age.nciE!s ·h·aving.·.prop-er jur.isdiction, _insur.r·e~~.ijm_.or riot., an 

act·of>t~e ·e·lem·ents·, failure. of ·equipm~nt,·. ~r::·:i.~abi·lity t~ .. . . - . . ' . . ' . 

·Obt·a; n or ship rna ter i.a l.s or equ; pment be·cilU s.e·· .. ~.f. t~e ef.fec t of 

sim·ilar causes on suppHers or .. carriers. 
.• . 

SECTION 11 - OBLIGATIDNS OF CITY. 
. ·. ··. . . 

11~1 ·The. obligations of City·und~r th~ terms and pro~. 

vfsio~s· of this Agreemen~ shall be the sole .ob'li·gation of the· 
. . 

C.i ~y.'· s · e 1 ec tr ~ c u .t 1 l:i ty s.y~ tern, j nc 1 ud ;.ng i-t~ .. J),( i. sting Sys te.m, 
... ; .. - . 

1ts Station Two gener.ating plant and such·o:t:~~·r: .ad·di·tion's, 

ex~ension~·,. Qr re'lat'ed facilities' th~t· it .may::~·fr.om .. tim~ .to .. tim'e 

own and/or oper~te·. N~.·~b.ligatio.n ~f .. ~it:Y:.~~~:~r,:;.tM.s ·Ag·r·~·ein:~-nt· 
.. ·.·.shall cclnstitute a general obl ~~ati-on of. the c'ity: 

.. 

. . .. 
. :sE~TION 12 - CITY I..NCLU·DES UTiliTY .COMMISSHH( .. 

12 .• 1 It i.s .. reco·gni·zed by the. parti.es .t.Ji~t. the C{ty 
.. : .. -

o pera.'tes, ,. mana ge.s and con tro 1 s its e 1 ectr i c .:·:~·~ ~..J i tY ... sys.tem 

t·hrough. its City of Henderson Util.fty Commiss,i:o'o.,···appC?inted 

p'ur.sua nt to KRS. 96. 53 0. 
. -.. 

·A 11 references to Gfty.' u'n.der \he 
. :' .. : . :· ,. 

terr~ls: a·nd· p.ro·visions o{ this Agreement shil'l.f·:i:n·c-lud(! its City· . . ... . . 

of Henders9n ~i;i~ty:Commisst~n t~ the exte~i~~~p1ic~ble. 
. . . .· . . . 

_12.2 T·he pa.rti~s. agr~e ~.hat all rights-·a·nd· obligations ·· 
' • • ' • ' • I ' ' 

.of Cityu.nder t·h-e terms and·provisions of t.h.fs·~Agreement shall· 

als~ tonstitute righ~s and obl~g~ti~ns ~f th~~itj ~f ~en~ers~n· 

•, Ut1lity.Commissio~··. By its execution of ·th.is .~~ree.ment the· 
.. · : ··· .. 

· · city· of Hender. son: Uti 1 i ty Comm is si o·n cove"a n·t·s ~~:cf. ag~ees ·th~ t 

al.l refer·ences to City under the terms and.-p_.ro~,i.s .. ions of this 
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-.. -.. 

... 

. : -·· 

. ·.·-

Agreement shall inclu~e-the City ·of ~endersa~_Utili~y Commissi6n, 

and that it .shall be._ob·liga-ted under thi·s _Ag·reement accordi . .ngly. 

SECTIO~ 13:- AME~DMENTS 

13.1 N~ amendments af this-Agreement ·s~al~ ·be effective 
. . . 

unless reduced to writing a·nd executed by aU _parties hereto. 

1:3;2 I.t is· understood .that Big. River.s. -m-~y not agree to· 
-~ . . 

any amendment, modification or alteratio~ of. thi~ Agr~ement 
.. 

w_ith9ut ·first obtaining approval of -the Adm·i•nistrator of the· . . : . . 

. Rural ·Electrificat-ion tdmi.nistration. · -
. . . . . . : . . . . . ·~ . • . .. . . ~ .. ·.. ·.:..: .. .:.:':- _;: :'tf·::- .: ... 

·SECTION- 14 SUBJECT TO. POWER PLANT CONSTRUC.l:.·I:·ON _AND OPERATION 
AGREEMENT ·• -...... 

14.1 This Agre-ement is subject to an.:f a:·n.d an provisions . . . 

-." __ of the ·pa·rties' P.ower Plant Construction a-nd.-Cip.erat.ion Ag-reement 

which ~elate to. joint use facilities. 

SECTtON IS --ASSIGNMENT 

. 15.1 This Agreement: sh~ll be bindiri~~p6n the partie~ 

.·:hereto, th·eir respecti-v-e suc-cessors and as-sf~-:~-~· :_Provided 
.. · 

however, .that th-is Ag-reement shall not be a·s's:fg,led by either ... · .. . . 
·party (except for an assignment ·by Big Rive~s·.-.to· th'e United 

s.tates--of Am.erfc_a·) without the written co=ns·e~_t-_.·of. the other 

party. 

SECTION 16 ·- CONDITIONS PRECE-DENT 
. · ... 

· '16.1 This Agree~ent is ~nteted into s~bjec·t to.·the 
. .. · 

-7-
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.. 

. '··· 

··r 
!· 

I ~ o o o • • ·.. . .... 

following ~xpress co~dition~ ~recedent: 

· ·.·(a). T_hat all conditions precedent ._rec-i_ted in the· parties:• 

. Power Pla!l·t Co-ns true t i.on and Operati-on ·Ag reen:ten:t ·sha 11 have 

oc.curred. 

SECTI~N 17 - ~UTHOR1TY TO EMECUTE 
.. 

17.1 :rh·is -Ag.reement. is execut-E!d by the du··ly··authorized 

.~fficers-~r repr~se~~atives.of the par~ies pu~~uant t6 a~tho~ity 

.gr~nted ~o·ea~h of them by the lawful actioh o~ iheir respective 

offic.ial co.mmissions or boards·. 

·. 

19 ?'0.. 
"EXecuted. ··t· H.indOrsan, Kentucky thiS ·•jf'f daY rif -~; ··.· · 

. . . 

CITY UF ~E~D£RSO~~ KENTUCKY 

·BY~~ -m--e~e'«d ·. 
William L. Newm_an~ Mayo_r 

ATTEST: 

.. ___ ·~-·-~ 
_~ity •clerk_ . 

. : (City Sea-l-) ,' · · . 

CITY OF HENDERSON UTILITY COMMlSS"ION 

. . .ATT_EST: 
. :, 

. -8"-
., ... 

.-



:. "" 

' •' 

•• 

~ ·: ' ,. 

ATT.EST: 

D~son,, s.ecr-etary 

This instrument .Prepared by: 

:>t=-,L . . . ~· 
~~Y~NT 

. :BIG RIVERS 'RURAL ELECTRIC· 

.. CO-OPERA t.I VE tO.R'PORA'TlON 

n ~4t-//!Jt~.· 
·Robert e:r; Sr., President 

··.·Suite 320 - Imp'e·rial Building 
110 Third Street 
Henders6n, Ke~tucky 42420 

.· 

,•' 

. I 
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STATION TWO. 
G ~-A ALLOCATION AGREEMENl 

·TIDS.STATION TWO G & A ALLOCATION AGREEMENT is entered into 
and .effective as. of ~":'ly I~ , 2009, by and between THE CITY OF 

·HENDERSON UTILITY COMMISSION ("HUC"), a public· body politic and 
corporation organized under the Kentucky Revised Statutes§ 96.530 and related statutes, 

. doing business as HENDERSON MUNICIPAL POWER & LIGHT, and· BIG 
<RIVERS ELECTRIC CORPORATION .("Big Rivers"), a Kentucky rural electric 
. cooperative corporation, (HlTC and Big Rivers are sometimes hereinafter referred to 
collectively as the "Parties" and individually as a "Party"). 

RECITALS: 

A. lJ;I 1970, the City of Henderson, Kentuc~ (the "City") and Big Rivers 
entered into a Power Plant Coij.struction and Operation Agreement, a Power Sales 
Contract and a-Joint Facilities Agreement, each dated August I, 1970 (ooll~ctively, the 
"Station Two Contracts") providing for the construction of Station Two, the operation of 

· StationTwa by Big.Rivers and the sale of a portion ofthe output of Station Two by the 
·City to Big Rivers. 

. . . . 

. B. · ·Big Rivers and HUC were parties to an Agreement dated February 15, 
1991 (the "1991 G&A Agreement") which, among other terms, allocated general and 
administrative expenses incurred by each of them in the operation of their respective 
utilities to Station Two. 

C. ·In 1998, the City, HUC, Big:Rivers, WKEStation Two Inc. (''Station Two 
Subsidiary"), LG&E Energy. Marketing. Inc. ("LEM'') and Western Kentucky· Leasing 
Corp. ("WKEC") entered into a certain Agreement and A,mendments to Agreements (the· 
"Station Two Agreement") imder which Station Two Subsidiary assumed certain of Big 
Rivers' responsibilities for the operation _and maintenance of Station Two under the , 
Station TwQ Contracts, and. simultaneou.Sly with the execution and delivery ofthe Station 
Two Agreement, the 1991 G&A Agreement was tenninated by the provisions of a July · 
15, 1998 G&A Allocation Agreement among HUC, Big Rivers and Station Two 

· Subsidiary .. · · 

D. · The July .15, 1998 Station Two G&A Allocation. Agreement between . 
. HuC, Big Rivers and WKE Station Two, Inc. provides at Section2.2 that "immediately 

following the termination of this Agreement, aDd providing that Big Rivers shall at that 
time have rights in and to the Station Two Contracts, Big Rivers and HUC shall negotiate · 
in good faith to effect a new agreement between them relating to the· subject matter· 

· d.escribed ih this Agreement and that reflects the circumsta.D.ces sUrrounding the Station 
Two Assets and each of them, respectively, at that time." 

E. . Big Rivers, LG&E Energy Marketirig, Inc. and· Western Kentucky Energy 
· •. Corp. entered into a Transaction Temiination A~eement dated as of March 26, 2007, 

OHS East: 160328477.7 
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providing for, inter.alia, the termination of the Station Two Agreement and the July 15, 
·1998 Station Two G&A Allocation Agreement, thus necessitating the execution and . 
delivery of a new G&A Allocation Agreement for Station Two between HUC and Big 
.Rivers. 

AGREEMENT;, . 

NOW; THEREFORE, the Parties hereby agree as follows: 

. 1. · · DEFINED TERMS. For purposes of this Agreement, capitalized terms. 
not otherwise defmed herein shall have the meaning ascribed to such terms in the Station 
Two_ Contracts. The followjng .terms, for purposes hereof, shall have the meaning set 
forth·below: 

1.1 Capacity Factor .. "Capacity Factor" shall mean a fraction, the nwnerator 
of which is the net rated capacity of Station Two (fiXed for purposes hereof at 312 net 
MW) and the denor:ilinator of which is the total net rated capacity of all the Generating 
Plants (inclusive of Station Two) (fixed for purposes hereof at 1771 net MW). 
Accordingly, the Capacity Factor shall equal312 -net MW/1771 net MW (or 17.62%) . 

. 1.2 · Joint Facilities Agreement ''Joint Facilities Agreement' shall mean the 
Joint Facilities Agreement, dated August 1, 1970, between HUC and Big Rivers, as 
amended. 

1.3 Labor Costs. "Labor Costs" shall mean the· salaries, wages, bonuses and 
other .compensation expenses (other than Labor· Related Costs) of personnel in 
administrative support positions that are allocaple to Station Two pursuant to tPe terms 
described below. · 

. 1.4 Labor Related Costs. "Labor Related Costs" shall include (a) payroll 
insurance, payroll taxes and other payroll withholdings required under applicable laws, · 
(b) holiday, vacation, sick days and other paid leave days, (c) retirement plan costs,· 
employer contributions to retirement plans, and 40l(k) matching contributions, (d) 
premiums and other costS for medical insurance, dental insurance, life insurance, and 
workers _compensation insurance, (e) tuition reimbursements, and (f) all other expenses of · 
employment benefits and employment related benefits, whether or not subject to Title I of 
the Employee Retirement Income Security Act of 1974, as amended. 

1.5 Office Supplies Costs and Expenses. "Office Supplies Costs and 
Expenses" shall include. a broad range of miscellaneous expenses of operating an office 
and supporting the administrative personnel allocable to Station Two under the terms 
described below, including, without iimitation, utilities, telephone, postage, overnight · 
delivery services, copier leases, fax· machine leases, computer supplles, miscellaneous 
non-capitalized office equipment (such as tyPewriters, calculators, hole punches, staplers~ 

·etc.) and other general office supplies (paper, copy machine toner, paper clips, staples, 
pens, etc.), expenses of repairs and maintenance offacilities housing such administrative 
support personnel and the equipment utilized by such personnel in the performance of 

OHS East:l60328477.7 -2-
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their. duties, seminars ,and training costs of such· administrative support personnel, 
professional dues and subscriptions for administrative support personnel, and travel 
expenses of such .personnel . 

. L6 · Operation Agreement. "Operation Agreement' shall mean the Power 
Plant Construction and Operation Agreement dated .August 1, 1970 between HUC and 
Big Rivers, as amended. . 

1.7 Power Sales Agree·ment "Power Sales Agreement .. shall mean the Power 
Sales Contract,- dated August 1, 1970 between HUC and Big Rivers, as amended. 

1.8 Station Two Agreement "Station Two Agreement" shall mean the · 
Agreement and Amendments to Agreements by and among City of Henderson, 
Kentucky, HUC, Big Rivers, WKE Station Two Inc.,.LEM and WK.EC. 

1.9 Transaction Terminati(Jn Agreement ·· "Transaction Termination 
Agreement' shall mean the Transaction Termination Agreement, dated as of March 26, 

· 2007, among Big Rivers, LG&E Energy Marketing Inc., and Western Kentucky Energy 
Corp. . · 

1.10 Unwind Closing Date. "Unwind Closing Date" shall have the meaning 
set forth in the Transaction Terminati~n Agreement. 

2. TERM; EFFECT OF AGREEME~T. 

2.1 Term Defined. The term (''Term") of this Agreement shall commence and 
take effect as ofthe Unwind Closing Date and shall expire as of the date that Big Rivers 
Electric Corporation shall no ·longer be a party to the Operation Agreement. 

2.2 Effect of Agreement. Simultaneously with the execution and delivery of 
this Agreement, Big Rivers, the City, HUC, WKEC and LEM are entering into a Second 
Amendatory Agreement providing, inter alia, for· the amendment of the Station Two 
Agreement to provide for the expiration of the Station Two Agreement concurrently with 
the execution and delivery of this Agreement and the termination' of the July 15, 1998 
Station Two G & A Allocation Agreement. The terms and provisions of this Agreement 
shall supersede· the terms and provisions of the July 15, 1998 S~ation Two G & A 
'Allocation Agreement, and all other prior agreements and understandings, if any, of the 

· Parties related to the subject matter covered hereby. 

3. INVENTORY MAINTENANCE COSTS. 

The cost to maintain Station Two parts inventory after the date that this 
Agreement becomes effective shall be allocated between the Parties on an annual basis 
(in accordance with the provisionS of the Operation Agreement; the Power Sales Contract 
and the Joint Facilities Agreement) in direct proportion to the generation capacity of 
Station Two reserved by HUC and allotted to Big Rivers pursuant to the tenns of the 

· Power Sales Contract. 

OHS Eastl60328477.7 -3-



') 

The following additional terms shall apply with respect to Station Two p~. 
inventory: 

(a) • ·Payment shall be made at the time of purchase for all additionS and 
replacements to Station Two parts inventory. _ 

(b) Parts issued .for use at Station Two from other warehous~s maintaine~ by 
Big Rivers will be charged to Station Two at the time of issue~ 

_ _ (c) _Station Two shall receive credit at the time of issue for parts taken from 
Station Two inventory for use at Big Rivers' Generating _Plants (other than Station Two). 

. (d) AdditionS and replacements to Station Two parts inventory shall continue· 
to be made in a:ccordance wi~ applicable competitive bid~ing laws ·and approved by 
HUC. . 

. . 
(e)- Station Two parts inventory in existence at the time of termination of the 

Operation Agreement and any extensionS or renewals thereof; shall become the property· 
ofthe City. 

4. ALLOCATION OF GENERAL AND ADMINISTRATIVE EXPENSES. 

The allocations of general and administrative expenses by Big Rivers and HUC 
set forth below in this Section 4 shall be the sole and exclusive expenses charged by those 

. -Parties, respectively, to Stat~on Two for general and administrative support services. For 
purposes of the Station Two Contracts, the aggregate sum of the ·general and 
administrative expenses of each of the Parties, detennined as set forth below, shall 

. constitute the general and administrative expenses allocable during the Term to Station 
Two for purposes of Section 13.8 of the Operation Agreement and Section 6.3(e) of the 
Power Sales Contract. Notwithstanding that Section 13.8(b) ofthe Operation Agreement 
may require that certain costs set forth in this Agreement should be further allocated 
between the Reid Station and Station Two, the Parties hereby agree that the expenses 
described below solely relate to the Parties' respective obligations to Station Two and 
shall be allocated solely to Station Two. 

4.1 Allocations by Big Rivers. Big Rivers shall charge the following expenses 
to Station Two during the Term as its sole and exclusive geriercil. and administrative 
expenses allocable to Station Two during the Term for purposes of the Station Two 
Contracts: 

(a) For each person in a general and administrative support position identified 
.on Exhibit A attached hereto (a "Big Rivers Support Position"), an amount 
equal to the Labor Costs and the Labor Related Costs paid by Big Rivers 

. to or for the benefit of such person multiplied by the percentage {the. "Big 
Rivers Station Two Percentage") set forth opposite the Big Rivers Support 
Position held by that person in the column headed •:o1o Big Rivers Station 
Two Percentage" on Exhibit A attached hereto (the amount deterrilined for 
each such person holding such a position is sometimes hereinafter referred 
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to as the "Administrative Employee Expense," together with all other 
·Administrative Employee Expenses within a particular adininistrative 
group identified on Exhibit A, is sometimes hereinafter .referred to as the 
"Group Administrative Personnel Expensej. The actual cost of 

·administration allocated to. and charged to Station Two by Big Rivers shall 
be the sum of the Group Administrative Personnel Expenses for all 
administrative groups identified on Exhibit A (or the sum total of each 
administrative personnel's Administrative Employee Expense). In 
determining the expenses of administration that Big Rivers may charge for . 

. any particular Big Rivers Support Positiori, Big Rivers may include an 
. amount for more than one employee in such position to the extent that the 

services of more than one employee shall be reasonably necessary in that 
position to enable Big Rivers to administer and perform its duties and 
obligations under the Station Two Contracts. 

(b) For each administrative group identified on Exhibit A attached hereto, a 
charge for Office ·Supplies Costs and Expenses shall be determined as 
foll!JwS: that group's charge shall equal the product of (x) the "Blended 
Gr,oup Administrative Personnel Rate" (described below) multiplied by (y) 
tht; Office Supplies Costs and Expenses paid by Big Rivers (or any of its 
Affiliates) which are reasonably necessary to support the administrative 
personnel in that group. For purposes hereof, each administrative group's 
Blended Group Administrative Personnel Rate shall be a fraction, the 
numerator of which is the Group ~dministrative Personnel Expense for 
that particular group, and the denominator of which shall equal the total 
Labor Costs and Labor Related Costs for that particular. group. 

(c) The sum of all fees and expenses paid or incurred by Big Rivers for the 
services of professionals who are not employees of Big Rivers (primarily 
legal services, accounting and auditing services, actuarial serVices, 
generation dispatch services, Information System services and engineering 
services) in support of the operati_ons of Station Two and activities directly . 
related thereto, all fees and costs incurred. in relation to regulatory matters 
or regulatory proceedings· involviJ;J.g Station Two or the operation of 
Station Two,· plus, a reasonable allocation .of Labor Costs and Labor 
Related Costs of professionals who are employees of Big Rivers where 
such employee professionals provide services specifically in support of the 
operations of Station Two and activities directly related thereto, including, 
without limitation, . actions taken in relation to regulatory matters or 
regulatory proceedings, involving Station Two or the operator of Station 
Two. 

(d) For each administrative building located in Henderson County, Kentucky 
occupied by personnel of Big Rivers an amount equal to the "Property 

. Factor" (defined below) multiplied by the SUID·-.Of all expenses paid or 
incurred by Big Rivers, where applicable, for rent, property taxes, property 
insurance expenses, depreciation .of that building and/or amortization of 
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• the leasehold improveme9tS of that building. For purposes of this 
Agreement, the term ''Property Factor" shall mean a fraction, the 
numerator of which shall equal the sum of the· Allocated Square Footages 
(defined below) from that building and the denominator of which shall be 
the total· square footage of that building utilized for offiCe space (b~t 
specifically excluding common areas of the building). ~or purposes of the 
formula described above,· there shall be allocated square footage from that 
building {the "Allocated Square Footage") to each Big Rivers Support 
Position in ·an amount equal to (x) the square footage of the building. 
utilized by that position, multiplied· by {y) the Big Rivers Station Two 

· .Percentage for that position. Exhibit B attached hereto illustrates the 
method of allocating costs under this Section 4.1 (d). · 

4.2 Allocations by HUC HUC shall charge the following expenses to Station 
Two during the Term as its sole and exclusive general and administrative expenses 
allocable to Station Two during the Term for purposes of the Station Two Contracts: 

(a) For each person in a general and administrative· support position identified 
on Exhibit C ~ttached hereto (a· "HUC Support Position"), an amount 
e'lual to the Labor Costs and the Labor Related Costs paid by HUC to or 
for the benefit of such person multiplied by the percentage (the ''HUC 
Percentage'') set forth opposite the HUC Support Position held by that 
person· in the colunin headed "EXPENSE ALLOCATION 
PERCENTAGE TO STATION TWO" on Exhibit C attached hereto (the 
amount detennined for e.ach such person holding such a position is 
sometimes her~inafter referred to as the "Administrative. Employee 
Expense," together with all other Adi:ninistrative Employee Expenses 
within a particular administrative group. ·The actual cost of administration 
allocated to and charged to Station Two by HUC shall be the sum of the 
Administrative Personnel Expenses for all administrative groups identified 
ori Exhibit C and the sum total of each administrative· p~rsonnel's 
Administrative Employee Expen5e. In determining the ·expenses of 
administration that HUC may charge for any Pat1icular HUC Support 
Position, HUC may include ·an amount for more than one employee in 
such position to the extent that the services of more than one employee 
shall be reasonably necessary in that·position to enable HUC to administer 
and perform its. duties and obligations under the Station Two 9ontracts. 

(b) For each administrative group identified on Exhibit C attached hereto, a 
charge for Office Supplies Costs and Expenses shall be determined as 
follows: that group's charge shail equal the product of.(x) the ''Blended 
Group Administrative Personnel Rate" (described below) multiplied by (y) 
the Office· Supplies Costs and Expenses paid by HUC which are 
reasonably necessary to support the administrative personnel in that group. 
For purposes hereof, each administrative group's Blended Group 
Administrative Personnel Rate shall be a fraction, the numerator of which · 
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(c) 

· is the Group Administrative Personnel Expense for that particular group, 
and the denominator of which shall equal the total Labor Costs and Labor 
Related Costs for that particular group. 

. . . 

The sum of all fees and expenses paid or incurred by HUC for the services 
of professionals who are not employees of HUC (primarily legal services, 
accounting arid auditi,ng services, actuarial services ·and engin~ring 

. services, and other.professio.nal services) in support of the operations of 
Station Two and activities directly related thereto, all fees and costs 
incurred -in relation to regulatory matter~ or regulatory proceedings 
involving Station Two or the operation of Station Two, -plus, a reasonable 

. allocation of Labor. Costs and Labor Related Costs of professionals who 
are employees of HUC . where such· employee professionals provide 
services specifically in support of the operations of Station Two and 
activities directly related thereto, including, without limitation, actions 
. taken in relation to legal, regul!ltory matters, or regulatory proceedings, 
involving Station Two or the operator ofStation Two. 

(d) For each administrative building located in Henderson County, Kentucky, 
occupied by personnel of HUC an amount equal to the "Property Factor" 
(defined below) multiplied by the sum of all expenses paid or incurred by 
HUC, where applicable, for rent, ·property taxes, maintenance and 
improvement expenses, property insurance expenses, mortgage expenses, 
depreciation of that building and/or amortiza~ion of the leaSehold 
improvements ofthat building. For pwposes of this Agreement, the term 
"Property Factor" shall mean a fraction, the numerator of which shall 
equal the sum ofthe Allocated Square Footages (defmed below) from that 

·building and the denominatorofwhich shall be the total square footage of 
that building utilized by HUC for Station Two. For purposes of the 
formula described above, there shall be allocated square footage· from that 
building (the "Allocated Square Footagej to each HUC Support Position 
in an amount equal to (x) the square footage of the building utili.ied by 
that position, multiplied by (y) the HUC Percentage for that position. 
Exhibit C attached hereto shows the expense allocation percentage for the 
HUC Headquarters Buildings and each generaJ and adininistrative support 
position and group. 

5. BUDGETING; MONTHLY PAYMENTS; ANNUAL RECONCILIATIONS. 

S.l General Provision for Budgeting and P.ayments. The general and 
· administrative expenses allocable to Station Two urlder the tenns and provisions of this 
Agreement shall be treated as "administrative costs" or "costs of administration and 
general expense" under the termS and .provisions of the Operation Agreement (excluding · 
any allocation of such costs,-.h~.~ever, to the Reid Station. as ·may be required pursuant to . 
Section l3.8(b) thereat), and the ·Power Sales Contract. In addition, the maintenance cost 
for inventory allocated to Station Two, and between the Parties hereto, shall be 
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controlling for purposes of the Station Two Contracts. All costs shall be subject to the 
· terms and provisions in the Station Two Contracts providing (X) that such costs be 
. budgeted annually by the Parties and included in the Operating Budget .(as between Big 

Rivers and HUC) and the Annual Budget, (y) that such costs be paid or reimbursed 
. monthly to the Parties, as applicable (whether as an -operating expense under the 
Operation Agreement payable by Henderson, as a component of the capacity charge · 

·payable by Big Rivers to Henderson under the Power Sales Agreement), on the basis of 
one-twelfth (.l/l2th) the Annual Budget then in effect, and (z) that such costs, as paid by 

· the parties during the Contract Year, shall be reconciled on an annual basis against actual 
general and administrative costs incurred 'by the Parties and allocable to Station Two 
under the terms and provisions hereof. 

5.2 Responsibility for Payment of Others. Notwithstanding anything set 
forth in this Agreement to the contrary; each of the Parties shall be primarily responsible 
for payment and discharge, in full, of those general and administrative expenses ofthat 
party that are due and owing persons not a party to this Agreem~nt Each Party hereby 
. agrees to indemnify and hold harmless each of the other Parties for any and all claims, 
causes of action. costs and expenses that such other Parties may suffer or incur as a result 
of. arising out of or otherwise relating to failure of such indemnifying party to pay and 
discharge those sums and obligations (constituting a general and administrative expenses 
hereunder) due and owing any such other Person. 

5.3 Audit Rights. Each of the Parties, upon reasonable advance written 
notice and during normal hours of business operation, shall have the right, at such Party's 
.expense, to audit and ixispect' the books and records of another Party to the extent 
reasonably necessary to verify the accuracy of the costs and expenses charged by such 
other Party to Station Two under the terms and provisions of this Agreement 
Notwithstanding the foregoing, no Party shall be required to disclose to another party any 
records or information specific to any individua~ employee's Labor Costs or Labor 
Related Costs; instead, with respect to such employee information. (when a request is 

· specifically made for such information) .the Party receiving such request will permit 
access to its records to an independent finn of certified public accountants for inspection 
on premises, and then, only such access as shall be reasonably necessary to enable that 
·firm to certify to the requesting Party as to the reliability of the expenses allocated to 
Station Two. The Party receiving the request for employee information, in its discretion, 
may request that the firm of certified public accountants ·agree to .reasonable 
confidentiality and limited use restrictions before providing such frrm access to its books, 
records and information. 

6. MISCELLANEOUS. 

6.1 Amendment and Modification. · No amendment or modification of this 
Agreement shall be valid unless made in writing and duly executed by the Parties . 

. 6.2 Governing Law. This Agreement shall be governed by and interpreted·in 
accordance with the internal laws of the (2ommonwealth of Kentucky. 
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6.3 Disputes. Any disputes arising between or an_10ng the Parties to the 
Agreement shall be resolved in accordance with the procedures provided for in the 
Station Two Contracts. · 

6.4 Successors . and Assigns. This Agreement shall bind and inure to the 
benefit or'the Parties and their respective successors and permitted assigns. 

6.5 Counterparts. This Agreement may be executed in counterparts, each of 
·which taken together shan· constitute a single Agreement. 

6.6 Entire -Agreement. This Agreement, including all attached Exhibits, 
contains the entire and fmal understanding of the Parties with respect to the subject 

_ matters covered hereby and, during the Term hereof, supersedes all prior agreements and 
.. understandings between the parties related to such subject matters. · 

6.7 Headi~gs. The headings in this Agreement are included for purposes of 
convenience only and should not be considered a part of this Agreement in construing or 
interpreting any proviSion hereof. 

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the -
date first written above. · 
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• · THE CITY OF HENDERSON UTILITY 
COMMISSION 

By: 
Title: 

BIG RIVERS ELECTRIC CORPORATION . 

By: 
Title: 
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THE CITY OF HENDERSON UTILITY 
COMMISSION 

By: Jd ·~ 
Title: General M{naeC ~ 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Title: 



Big~Rivers Electric Corporation 
.Exhibit A 

Big Rivers Big Rivers 
Non~Station Station Tw9 

Department Name Two Percentage Percentage 

P:residenf/CEO 95% 
Executive Assistant 95% 
Legal Counsel- Internal 95% 
V.P. Enterprise Risk Management Strategic 
Planning and Support Staff 82.0% 
Vice President PrOduction 82.0% 
Headquarters PrOduction Staff 82.0% 

Payroll 
Payroll Supervisor 
Payroll Clerk · 
Payroll Clerk 

Supply Chain 
Manager Supply Chain 
S!Jpply Chain SuperVisor 
Contract Specialist 
Department/Division Secretary . ;., 
Procurement Agent-Reid/Green/HMPL 
Procurement Agent-Henderson Office 
Inventory Control Supervisor 
Inventory Analyst· 
Manager- Fuels 
Fuels Coordinator 
Storekeeper-Reid/Green!HMPL 
Storekeeper-Reid/Green!HMPL 

Human Resources & Admin. Support· 

84.0% 
84.0% 
84.0% 

.82.0% 
82.0% 
82.0% 
82.00.41 
65.00.41 
82.0% 
82.00.41 
82.00.41 
100.0% 
100.0% 
65.0% 
65.0% 

VP Administrative Services 84.0% 
Manager HR.& Adm. Support 84.0% 
HR Associate 84.0% 
HR Generalist 84.0% · 
Health/Safety Specialist Reid/Green!HMPL 65.0% 
Corporate Safety Adm. 84.0% 
Corporate Training. Instructor 84.0% 
Secretary · 84.0% 
Insurance/Pension Administrator 84.0% 

·Manager CompensationJBenefits 84.0% 
Messenger Mail Clerk 82.0% 
Security GuardSupei-visor . . 82.0% 
Security Guards -Rcid/Green/Sta. II 65.0% 

External Relations 
VP External Relations & Supply Cham 
Director Legislative/Regulatory 
Administrative· Assistant 
Communication Coord~ator 

. Community Relations Rep~sentative 
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95.0% 
95.0% 
95.0% 
84.0% 
84.0% 

5.0% 
5:o% 
5.0% 

18.0% 
18.0% 
18.0% 

16.0% 
16.0% 
16.0% 

18.0% 
18.0% 
18.0% 
18.0% 
35.00A. 
18.00.41 
18.0% 
18.0% 
O.OOA. 
0.0% 
35.0% 
35.00/o 

16.0% 
16.0% 
16.0% 
16.0%. 
35.0%. 
16.0% 
16.0% 
16.00/o 
16.0% 
16.0% 
18.0% 
18.0% 
35.0% 

5.0% 
5.0% 
5.0% 
16.0%' 
16.0% 

-11-

Rationale 

Estimated Time 
Estimated Time 
Estimated Time 

Capacity Split 
Capacity Split 
Capacity Split 

Headcount Split 
Headcount Split 
Headcount Split 

. Capacity Split 
Capacity Split 
Capacity Split 
Capacity Split 
Site Capacity 
Capacity Split 
Capacity Split 
Capacity Split 
Exception Coding - SerVices Rendered 
Exception Coding - Services Rendered · 
Capacity Split Reid/Green/Station 11 
Capacity Split Reid/Green/Station II 

Headcount Split 
Headcount Split 
Headcount Split 
Headcount Split 

· CapacitY Split Reid/Green/Station II 
Headcount Split 
Headcount Split 
Headcount Split 
Headcount Split 
Headc01mt Split 
Capacity Split 
Capacity Split 
Capacity Split Reid/Green/Station U 

Pre-Determined 
Pre-Determined 

.Pre-Determined 
Headcount Split 
Headcount Split 



Big Rivers Electric Corporation 
Exhibit A 

Big Rivers Big Rivers 
Non-Station · Station Two 

Department Name Two Percentage Pe~centage Rationale 

Information Services 
Manager lnfonnation Technology 82.00/o 18.0% Capacity Split 
Supervisor Control Systems · 82.0% 18.0% Capacity Split 
Secretary 82.0% 18.0% Capacity Split 
IT Engineer 90.0% ·tO.O% Exception Coding- Estimated Time 
IT Engineer 90.0% 10.0% Exception Coding- Estimated Time 
IT Engineer 90.0% 10.0% Exception Coding - Estimated Time 
IT Engineer 90.0% 10.00/o Exception Coding - Estimated Time 
IT Anidyst 90.0% 10.0% Exception Coding - Estimated Time 
IT AnaJyst 90.0% .10.0% Exception Coding - Estimated Time 
IT Analyst 90.0% 10.0% Exception Coding - Estimated Time 
System Programmer/Analyst . 82.0% 18.0% Capacity Split · 
Infonnation Services Coordinator 90.0% 10.0% Pre-Detennined 

Environmental 
Manager Environmental 82.0% 18.0% Capacity Split 
Department/Division Secretary 82.00/o 18.0% Capacity Split 
Environ~ental Supervisor- Air 82.0% 18.0% Capacity Split 
Environmental Supervisor -Land 82.0% 18.0% Cai>acity Split 
Senior Environmental ScieJltiSt 82.0% 18.0% Capacity Split 
Senior Environmental Scientist 82.0% 18.0% Capacity Split 
Environmental Scientist 82.0% 18.0% Capacity Split 
Environmental Scientist 82.0% 18.0% Capacity Split 
Senior Chemist 100.0% 0.00/o Central Lab Coal Work-

Charge for Services Rendered 
Senior Chemist · 100.0% 0.0% Central Lab Coal Work-

Charge for Services Rendered 
Chem_ist3 100.0% ·o.o% Central Lab Coal Work-

Charge for Services Rendered 
Chemist 3 100.0% 0.0% Central Lab Coal Work-

Drafter 82.0% 
Charge for Services Rendered 

18.0% Capacity Split 

Accounting and Finance 
CFO & V:P Accounting 95.0% 5.0% Pre-Detenn ined 
Managers of Accounting & Budget 82.0% 18.0% Capacity Split 
Secretary 82.0% 18.0% Capacity Split 
Accountants/Station II 50.0"/o 50.0% Capacity Split plus Station 11 

Preparation of Accounting 
Account~g Clerk 82.0% 18.0% Capacity Split 
Budget Analyst/Station II 65.0% 35.0% Capacity Split Reid/Green/Station II 
Accounts Payabl~ Personnel 82.0% 18.0% Capacity Split 

Generation Dispatch 
Employee Costs 82.0% 18.0% CapacitY Split 

NERC ComJ!Iiance -Generation · 
I Employee Costs 82% 18.0% Capacity Split 

I 

I 
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Big Rivers Electric Corporation 
Method of Allocating Costs 

Exhibit B 

Hl,\fP&L 
. BREC 

-13-

10.0% 
90.0% 

Pre-Determined 
· Pre-Determined 



Employment 
Position 

Power Plant Prod. Director 

.Power Plant Coordinator· 

Admin. Assist. .:.. Power Plant 

General Manager 

Admin. Assist. T9 General Mgr. 

Comptroller 

~. Accounting Technician 

legal Counsel- Internal 

. Engineer - Internal 

Engineer Assistant 

Accountants 

Regulatory Compl~ance.Manager 

Budgc:t AUditor 

· Headquarten; Buildings Costs 
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·Exhibit C 

HENDERSON MUNICIPAL POWER'& LIGHT 
GENERAL AND ADMINISTRATIVE EXPENSES 

ANNUAL ALLOCATION SUMMARY 
FOR HMP&L STATION TWO 

HMP&l Expense 
Allocation 
Percentage 

to Station Two Rationale 

I 00% Actual Prior Period Expense and Estimated Subsequent Period Expense 

100% Actual Prior Period Expense and Estimated Subsequent Period Expense· 

100% Actual Prior Period Expense and Estimated Subsequent Period Expense 

50% Actual Prior Period Expense and Estimated Subsequent Period Expense 

25% Actual Prior Period Expense and Estimated Subsequent Period Expense 
. . 

25% Actual Prior Period Expense and Estimated Subsequent Per:iod Expepse 

I 0% Actual Prior Period Expense and Estimated Subsequent Period Expense 

SO% Actual Prior Period Expense and Estimated·Subs~uent Period Expense 

25% Actual Prior Period Expense and Estimated Subsequent Period. Expense 

2S% Actual ~rior Period Expense and Estimated ·Subsequent Period El(pense 

SO% Act~ Prior Period Expense and Estimated Subsequent Period Expense 

SO% Actual Prior Period Expense and Estimated Subsequent Period Expense 

50% Actual Prior Period Expense ant! Estimated Subsequent Period Expense 

·46% Actual Prior Period Expense and Estimated Subsequent Period Expense. 
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...... -r~;:.:~_·:~i'./ their. res p; c t';'v e ~ l'~ct r·i.~ . ·~a c; ri'~ i·~-~ .·~.,·-a·~~-: to·. ~-~.f~:~~ .. :.·~e re i·n· .. ·.- ·. 
·- : . ·.... . . · ... ·. . . 

· .-.. ·.-:-~:~,. ,.~~~'-·. ::~-h~ -·~e rm~ :·an d.· prov f~ i o,~ s·· .. u:_ri·d .. er .. wh.i q il. -~~~h .. a ~q ~ i ~.i.t i.on·, 

.-·:i~--.. ~s·_._.::~_·-_:_.: ·:: .. · ~:-~~~-; .. ~~tJ .1"~-~-.i:, 0·~ ·:~--~~ .. ~:,1:.-... ~--~·-~~~::.~~· ... >'.>..:·r. · .. , _:·~:.~~":,::_:-.-:: .. ;-,. :· .. :· __ =:~;:~_:'\('> .... 
-.-- . -·. . . ... ,•, ... . . ." . . . 

owner.s hip ... . 
. · . . : .. :.- . .; ;·-~ '!-~~:. 

... ·.· · :·,,·~· .... :. :~NOW ·TH.EREF.QRE·, ··in ·con·s~ci'e·r.at,.i'o·n· o~. the premises arid of · 

--~~ -.~ .. ~> 'th~ . ~~--~u: l. ·.c'o ~·e ri ~ n:~:s . ~-~~ _:·.~ g ~-~~~~n't:~ .· -~~ re .. i ri .. ::.~ma.de' .. it.·; s :he ~~b; . .-_~: __ , ::·:. 
• ._ • . '• ... • •• . ;: • ·.!'. • ....... :.. .' • '• • • ~· : ~-~· • ··:· • · .• ~::: :··. l • • :,. '·• • ·: ··::~· • -:· ; .... • • · ... ,.,. .• • • • · ... : • .. •. "•,'· .. • ..... r ' 

stipulated, covenanted· ~!'ld agreed as follows:· ·:.: · .. · .. <.: : ...... ·.- ... ·, ·:_. .. (. 
. . . . . . . ... . . •'. . .::.. . . ~-"'. .. . . •. . 

· i ~ ' .. · ·G~nerating· ·Faci·l:i-.t·i-~s: .- .. ~·· T.he el:ect~.i..~ generat·ing · ....... 

. . . fa·.~il'iti_e~: t~\,.;h.ic··h:·~h_~~s· ... ·ag:~~-erri~n·t s·~ai·i .. a·ppl.y_ .. ~:re a~ fol1o~s·;· .. _.._ 

·, . 

.. , . .... . . 

~ .. -:.. . . . . .. 

. .::··· . 

. .:\,- . 
. . . 

. ·-·.· .· . . . : 
~--. ·. ~ 

::- ... 

·._. ,1. .}:.:,;·,. · .. ·· ... 
... 

;. ';· .. :. • : "!.'_ •• ; •. • • : 

~-~.' . 
:·. ..,.. .. . · f• - . 

t .. 

'· , 
• a ~-.. ••: ... 

·. : . ··. . . ; 

··' .. 
: .. .' =-~ . : .. ·. . 

. ' 

. ..... 
... _..:... . 

. •" .. 



•• 
~ 0 

. " 

• 0 

: . .....__.,' 

a. City·!_s·· Stat.·1on 'Two ·elect-ric.· .. gene~.a-ting · 

plant ·in ·tteode:rson Cou~ty,: Kentucky. Units. 
• • # • o ,• • • e •. • • .. : . · ... 
l·and 2... ,. 

. ._: :'• .· · ... 
• I ' • . • • • o • • o 

· b~ · ~ig Rivers' Colem~n Stat1~n. Hancock 

· 'Cou·n_~y, .Men.tuckr, Units .1,· 2 and 3.. . . .. 

· .. c •. such ·additi.o'n"il. ·generat.irrg f·acHit.ies as.· 
• 0 0 

0. 
0 

e·1ther · ~·f the pa·r.ti.es :ma,r ·h~reafter. acquire •. _·: 

·. ~ . .. 
. ·.· 

\ ·. i 0 

"' ··. 
·· .......... :. ;:: 

.•. _; . · . ..... 
. ·•· •• ~ 0 

. . . .. 2·. Acqu·1 s i ~·1 on. 0-f .. Spar~· Trans.for~e·~ ~ ·. ·The parties· . · . .. ~: ·· ·.::.:-::·'·:~·· 
p : ~ - • • • • • . • • . • • • ' • ' • • o • • o : I o • '. • • ' • • • ,' •• ', • \ o o • o:: : ', o o .~ 

·. -shall· jointly· acqu1.re, ~hrough compe·tit1ve 'bidding pr·o.cedures. · ·: ., ... 
. . . . . . 

·as re.qu1.re~ ·of C_ity ·by:·law, one '175~196'MVA, 17.,500 volts . ·. . . . . . . . . . . . 

(O~l~a)· prim~~y:t~ .161,000 volts (Gro~nded .. Wy~~·s~co~~a~y, 
. . . . . . . . . . . 

s.tandby gen.era·to.r s·tepup· t·ra.nsfor:-mer and ·acces~ori·e·s. (he·rei.n-. 
. _. . : . 

·after:ref~~red to.as ·"spa~e tfansformer")·*~d·s~rvices and 
• • • • • • • • • • • • • • • ~ .... 0 •• • • • • • 

', N : 

~- · ·materials i-n .conne.c-tion therewith, all as sp~ci·fi.ed ·by · · .. · 

~ .. · .·· · Bu~ns a.nd McDonn~.i 1. Eng1.nee·r1 ng C~m~·al}; o·f Ka~-~ ~s ·City,·. · . ·.: 

.... ··: 

0 •• 0: •• : .- .::.';.: 

0. 
. . . . 

'Missouri ·(Engineers).. copy of which spe~ific.ation is attached· 

herewith and .made: a part hereof,; ·one,. ne.w o"r.·!Jsed ·depres_sed .. 
. . . . '·. . . . .. . . . . . . ·.· . . . ·. . . . _·. .· .. 

center rai-l ·car su.itab.1e.·for .ra·n transport'ation· ,of t·~e spare. 
• • • • • 0 • • • • •• • • • • ••• 

in a c. co rdan ce wi t_h the. E.ng i'ne'e rs I s,pe c i {;cat i ~n s' a·t·ta ched. her-ewi't~ 
~ • 0 • •• • , 

0 • 

·as a part hereof.; and a.ll o:the·r ~ccessorie.s., materials.··labors ·· 

~nd/or. serv~~es ~ea~~ri~bly ~~qu~red ~o complete. ~11.~~ci1it1~i . . . . 

·. :. ·n.·er;:essary. ·for ·t~e parties' Jo.int :owne.rsh~p~ stor·age·.a.n·.d:.us_e 

. ··,. .. of.· th:e sp~ r_~. ·.tr~n·s fo~~~r. ·~hi~ h :1 s ·~h·e subject· o.f t·h 1.~· ·ag~eement, 
- . . . . . . . . : ~ ." . . . . 

0 

all of .w.hi.ch. sh~ll be· per.formed 1n .accordanc.e with "the specific~tions 

•. 0 

-2·~-

'! , : . 



.. ,/ "" . 

••• . ..... 
. . 

. . 
. .· : .• .. . ·.:· : :. 

. • .. a~ttac·hed· he_re.with ~-n.d such o~he~ P:lans .an.d/or spe·f~fleati:ons ···., 

.. 
.. . . 

as ·sha 1 L_be. ~!tutu a~ ly agreed u·pori by the ·part 1es ·• . I ' .· 

... 
.. ·_: · 3. ·.ow~.er:ship ·a.od ~ost~ -of Acq·ui.sitfon.: T~e .. c~s.t_s· .. · ~' ....... :: 

• • • .. • • •. • • • • - .. • • • 0 • • • • • • • • •• •• •• ;; .. : • • 

. of ~cquisition of t'he ·$pa.r~e.1;rans.fo.rmer 1 .rail car, materials·,· _.·:- ::;: . 

. .l~bor·· 'and -~e~~1 c~s ·.d~·f.f n~d: .·i n··,··pa~agra.ph. 2 ·. ~~e~f sha'll be . . .. ·. ,.· .::.·_.: .. :'~· 
... .pa ~:~ by _t.he. part i ~~ -~-~ . f~ ~; ~ws =·· : .. · .... ·.. ' . ·. .. : . . ..· · · ' · · _.~::·:. ··· 

-· C-ity .' -:· Fo·~tY .. Per .cent ( 4.0%) .. ·. 

Big Rivers - Six-ty ·Per Cent (60~)· .. · 

·and the·o~nership thereof ~hall be tested in the·~ariies in· 
. . . 

:the same propor:-t ions as hereinabov-e ·sta-ted. 

·. · 4 •. · :Ma i n.tenan.ce ·and ·s·torage; Costs: · Th~ spare 
~ . . : 

. . . .. . ' . . . 

t~ this. agrJement. ~hall -~e ~st~red~ lrom ·ttm• to tim~, .at either 

Ci~Y's ·sta~{on·r~o.~~:~t9-~~~ers~ C~~~~an :Plant.·· . ~~he· 
·.· .. · .. :p'arty ha-ving, ,such s_tor.a'ge ~haJ·., pro~·ide ·al·l ma.t~rials :-and/o·~ 

.. . . . . 

~er~ic~s re~uired to .pro~~rly mai·nt~in the standby transform~r . . .. .· . 

. · . · the s.ame from damage· and deterioration •. ·ne··.re·ason·able costs·.·· 

··.·of su~h ~.tora~e, ~a1n~ena~ce. and proiecti6ri ·~h~ll b~ bo~he 

·. ·. b_y .the ·pa rtf~s :'.in . ~~.e ;: s ~~-·e .rat i .o. ~ ~· .their res~~c t i ye. i nt~r.es.~s, . 
.-· · o.f owner~·hip th~r~-1~:·· · ·.T·he metho-d.s. ··of. ma·intenan·~e· and>storage · . . . ' . . . . .. 

. . 
. _ ·sh~ll be as ·~e~omm~nded by th~ !ngirieers;. Costs of maintenance 

. . . 

. during use -of ·the spare tran sfor.mer sha 1 ·1 be · bo.rne i.n accord a nee . .. . . . 

· .... 

. .... 

.· · .. 



.' 

'l"·:- . 

-.• 
{: f . : . '· . 

•' I• I'' • '. • • . '. ', • i: ''• 

... · with····t~e pr:ovis-i"on·~··_of :para.graph ·6. here.of. 
·. . . . 

(" .. 

. . . .· 

r· 

" ..• . ·. 

\ ' 
·. \ 
: \ 

. . 
. 5.~ ·Righ·t to Use;·:Priori_ty: · 'Ea9h. _of. the par.ties shalL 

.. 

. have· the· right to _us~ -th·e ·spa.re .tr:ansformer ·du-ring t.he .c.ontfn~an.c;:·~·· :=. .... . . . . . . . . . ... 
o'f any -m~ in tenanc'e or. emerg'en c.Y". out a g~ of . a . gen"era to.-r. s tepup . . . . . . . . . . .· ·.· .. : . . ,. 

.... ·· ... : ::/ 
• ·', • 0 .. .. . •.. ... . . ·.:• 

'par_a·g:~P.h 1. '·· provi·ded .t·bat·. ·th~ p~·rt.Y ~sing ·such spare tr.ans.-:-..... :· .·.;.·:->:: 
f~rme·r. shal.l mak.e .. di 1 ;.gent ··effort to return "t.he same to storage ,· · .·. 

as ~oon as prJcti6a~le •. Priority for the use of the spare 

transformer ·shali· ~b. to·t~e pa~t~ _firit ·exp~rien~ing a· tran~- .. 
. .. .· . . . ·. . ... ·. . ·. . . . . . ,. . . ... 
former .qutage.: .During. periods ·.of. frans·former outaqes· . . . . . . .. . . 

on both of the partie·s·' ··g:en·erat.ir\g f~cfl:ities.,· the parties · .. shall .. ·. 
. . . . . . . . . . . . . . ·.· .. ,• . 

share the. capacity of .. t.he __ spa·r~ tr~nsfor·mer .in. proportion to · .-: .:, .· .... 
. . . . . . 

their interes~ in ownerShip there~f as ~a1ined· in paragraph 3. . . . . . 
. . . . 

.6 •. Costs of·Us~:. The._pa·rt.y .. using the spa_re tran~former 

i.n the op~ra·~·{on ?·f··_i.ts:j~erier·.ati.ng _fa~il·ities. ~h-~ .. ll pa!/.-ali. 

· .costs. incurred in ·re!Jlo-v.~ng ·from storage,. tra.ns.por~ing·, readying . . . . . . . . . . . . . 

. for oper·a"t;ion, ins"t"al.iation, use, maint.en·an·ce.'.during· .u_se~·and 
. . 

r.eturn to storage· i~ as _.good '79nd·i~i9n .of mai-ntena.nce anQ. repa-ir 

~i wh~n ·take~,:~~asbn~ble w~ar excepte~, a~d upon t~e dis- · . . . .. . . 

. conti.ri(fan·ce .~.f. u~e. th·~·~·~·of j;hai 1.: '~e.t~rn. t~~ ·s·am~ to· st~rag·e . 
. . . 

If the. part.i .. es."joiri·t·l.{_s.ha_~e .. ··t~e· ca.pacity""·.o·.f _the s~a·r~· transformer 

,· 

. / 

-4-



' 

·I 

• 
they_s·h~--~ jointly pay the costs defined tn.this paragr.(iph 

. il_l p~opor.tion to th~ megaw.att ~ays ~f .~apl!-city._ u_sed by e!!ch. · 
~ : . . : . . . . . . . .. . . 

..... . . . party, .fro~:. th·e:_-date.· ~f energi_tation·_.to ._the date of de-engeri- ... ·. 

-. ·: : ·z~t"ion of the .s.pare transformer . 
. ·'. 

· ... .7. Costs of Ma.5or Repair;·. In the ·eve~·t ·.of ·the · .. ·. ·'; 

.fail'ure of· the- spare transformer or :ma:·jor. ·damage ·.t.hereto dur·ing 
:. . . . . . : ·.· . . .. 

' . 
. :·· .. .the. ·use. the.re·o f -by. e? t.h e, r·. party •. the ·.~·0 s ~-~ . . b f.· rest or i ri 9 "the.· 

o ', • o I 0 o 0' ', ·, oO I, o o o • o 0 o • o ·,,oo : ' o o • o o t•' ' o 0 0 o o • o o o I o • ' • o • • •: o o o 

.. ....... 

' I 

sp·are. t·ran.sformer to· ·us~·fuJ ·.c,ondi-tion and ·reasonabH~ state· of.··. · .... · .. :::::-. . .. . .. . . .. . .. . ~--· 

'repair,·s·hal·l.be·borne by"the· p~rties·as f~llows:··· 

·a·. ro the ex:te.nt .. that such d-arnage.·i s ~ause·d .by 

.... ... ,. .• .. . .. . . ,;.' . 

·• the ne·gl ;g·ence·. of a party_ ~:n its .use th~·reof ,. .. by .. 
·i 

such party. 
'· 

.. b. To the· ex.ten:~ no·t the.·.restil t ·o{ any such· 

·negli.ge_nce,_··by .. ~h_~· parj;ies in proportion.~o· 

t~eir i~terests i~ own~~shi~ thereof~ 

8. · Use·by O.t"hers .. or for ·other P·urposes_:. By_mut\Jai .. 

c.::.nsent of the :p:a-rti~s the sp·are transformer may .be" ~se"ci: by others 

br·may,-be u~e~-~i the ~a~t~~s -~or· ~u~po~ei tit~e~ "than~,· a. 
. . . . 

g e·ry era t.o r step l:' p trans ·.f o r.m.e r · · u n d. e·r .s tic h te r:_m s · and . c-on~ i t i· on s • and . 

for such period. of t.ime as -the .partie-s. rn"ay agree.·. AJ1 mon·ey o·r 
. ' 

·.· :o~her :co·nsideration r~·e:e·ived.·f.rom others fo.r _the· use· thereof 

.sh·a.li·.be.fi_rst appli~d·to·.the payment·of e;·~sts incur.req··i·n· p_rovfding. 

· .. · s u.ch. ,:use to· ·o:ther~,. -~ n~. re s·t~·r~,.t i o·n·. C'~·s ts ail·d· ·c·o s ts · o.f .r-e.t.~~n·~. !1·~ 

. ' 

to stbra~~· with·~ny r~m~injn~: ~on~i~eration~_·tp ·.be -c~edite~ ·to 

t h e "p a r t i .e. s . i n p r o"p 0 r t i 0 t\ t.o t l1 e i r res p e c t ; .v e i nt e res :t s . 0 f 

ownership· as· p·rovi.de.d in :·paragrap·:, 3~ · .. . . . 

9~ Insurance: Ea¢h ~f. the ~arti~i-.shi11 cbtain · 

:· --s-· 

·- . \" 

.... 



.. 

.• 
.. -····· . . .. 

:,en_do.·r·s~ents. of ·th~i·r .. res:p~·.ctiv·e .. power ·p·l~n·~~ ~a·~.ti~:1~·;·.i~su·r~nce·:.: .. :··· · 

· · · · pol.icies ·i~. as .·t.·o ·:pr·~vi.de 'fi~~~··ex.tended c.o·ver·age"··and v.andal~sm. . ... 

. . ·. : br.a·~·d· fo~~.··.··i~suran·ce coverage ·c)f the spa·r.e. transformer,· rail . 'j ' 

. . - . . . .. .. . 

. ·c'a~··a'nd: re·ia.ted .. faci1f.t'ies. d~rin'g·su~h :time as the S·ame may··b·e . . .. . . . '. . . . . . . .. 

· .. ·:•·:•: :. 

. .. -... ·. ~ 
• ·; ••It ,_ . . . . . . . . 

. · ·. ,locat~d .at the ·partles• · g·ene·ratfng .. statio-ns·, .. ·respect,.ively, . . . . .· . . : . 
.. • : o o 'o o 0 o o o o o 0 o o •, o ' o o ~ o o • o o o • • I o • • 

. .'wit·.h loss payabie c·la~·s·e'_f.or' .. the' ·benefit.:of· t.he .ot.her party· .. ·. 
. . . . :. . . . . . . . . •·' . . 

·.;n· proportion to fts fnt.ere·st" fn·.owner~.h:-tp-·a·s~ pr.o.vided in 

· pa_ragraph .3. Cos-ts._.o_t' sucli insurance'-,'sh·all be ·paid ··bY. the · 

.. : .... ,, . . ·:. 
. . . 

1 ..... . . · .. . 
: . 

. ·~artie~ in ~ropbr~ibn to ·t~ei~ resp~ctivl 1nteiests 1~·~~n~rship. · · 

• ·"'. 0 

• 
Cos~.o_f fns.uran.te sh~l·i.' be the increase,- if .any. in insurance 

. . . 
. . . .premiums of each part·i es I,. ·gene r.a t i ng fac i"1 it; e s .by reas·o~· of. 
. . . . · ... ·· . . . . . . . . . - . . . . 

the addit·ion ·of ·the ·.spa·re tr.an·sfor.mer,· .rail ca.r and re.lated · . . . 

· · .fac11i.~fe·s· t'o .. th·~ par:-t.~es 1 in~ur:a~ce.polfcie·s. · 

1 0 ·• · A_cc·~unt:f n g Records: · ·Each. p·a rty :will keep ·arid· · . 

'·m·ai~.tain cci'mplete -~nd' .. accurate .. books, ·reco.rds an~ acco.un.ts'of .. : .. 
. . . . . . ··. .. . ,_.. . 

.·it~. stor~-~ie. main~~nance· a·nd ·us·e. of :the ·s.pare tr.~nsformer,. t:"ail 
·. . . . . 

·car ~nd related-facilities,· all .in a~cordance with -~ules ind . ·, . . . . . . . . . . . . . 
. . . 

reg·ul at1C?ns· ·p~es~ri bed by any· government:~l :.agency· h~v.ing 

·.jurisdicti-on fh.ere.of ..... a·nd i-n a.ccordance with the .uniform 

.· sY,s·t~m of ~cc.ount.s .. pres cr.i bed by the Feder.a_l ·Power ~ommi s s i o~ •.. 
. . ·. . . . 

::- ·.:. ·-A·il ·such. r-·~cor .. ds shal.l ·be ·av_a.il.able· fo·r -i'n~·pect:ion by the·· . 

. . ·. ·.· .. oth'e,t_ .'p·~·~·t; a'nd ·1·t·s. r-e~r~s~n·t~t.iv~~ at :al·l· ~easo~able times and 

pl_ ac·es.·~ 
. . 
~· : . 

' ' 

....... 
. .· . 

. .. 
...... 

.... · . 
.. . . . ·. :': .· .. 

. - .. 



. . . 

. ·. · ..... 
.• . .. 

..... . .. . 
• ' o o o I •' o • ' o ' • ~ 

·, · ·: .lL · Sill:i"ng .and Paym~nts: ~.on or _b"efore .. th:e tl·.r"ent·ieth· .· ·:··.· 
:. ·. . . 

day .of each. calend.ar·month··of the co-ntract• term···tlre oar.ties. . ·\. ;· ... 

.. . w.d) pr~~en ~ ·to. each ~o·the·~-:- s ta temen ts- ~f. ·~a.yme~ t~ ·du~· ·~--~-veri3ng .. ·_ . ·>.·:.:-< ;: . . . . . . : . '•. ~ . . 

th·e stor.age, maintenan~e .. ~nd/'?r -use of' t'he·.spare trans.for:ne,r, 

_. . . ju_st 

c'a:r' and rela.ted fa.cilJties 'for-' the m6nthly' bi .. 11i;g ·perio2·. 
. . . . . . ·.. . . . .. =- .. : .• ·.'· . . . . . ~ ... . . . . • :. • • : ~ 

end.ed', such s'tatement :showing in deta·n -'the cost's ·a·na . : . .. . . . . . . 

charges·i~c~uded. ;herein, with pr9per·vo~c~ers:~u_bstan~iatin~ . . . . . . . . 

such charges •. Mo~ihiy ·PJYme~ts .by the partie~ ·shall ~~ ~ue 
. .· . . . ..· . 

... • ...... 
. ' .... . .. . . ... : . . . . 

,·. .. .. 
. • •· .. r 

: .. 

. . 

and 'payable'.curren.t_ly~ for ~.ach .. mon~hJ.y billing peri_oc·on 0~ 

before. t.he thiri.{~th_..aa:y ·or: ~uch ·month .. ?aym~e·nts.' ~;;~-.-.. ~e .. ·a~~;;;~~:~ 
·· .. 

~omplete upon· the posting .thereof in th~ r ,.- •. -~ ... ·~···· -· c:---"'--:.s· · ... 
t; ~ ... : I Q.. ~ '"'I I ... ~ '":" .-- ., ~ .'-.... .. • . . . . . . . 

:Mail~ properly~add~~~sed ·and affixed wi-:h pos~a~i:.- ;;·.~ ·";:.ar·~ies ·· · ... ··'. :· : · 

jhall have ~he right·~o ·off-s~t such accc~n~s payabl~ ag~ins~· ~ 

accounts .receivable. 
. . 

.• ·12." .·Co.ns·truction and Operating Standa-r·as; _·Tna _s-pare: 
• ' • o I o ' • • • 

. . . 

transf·orrner. and related facilities ·which are the:' su_bjact of' 

• ,' I 

... accor.dance .. wi'th standa·rds· an.d ·specificat-ions ·equal to· .th~sa_. · ': 

· _prov·i ~ ed by ~_he ~a t:i on a l. .. · .. Ei ~ctr.i_~ S~.f~t~. c·a·d.-e. of· _t_he .'~n_1.iad .. 

· · :sta:t~$· 8-~-re:au of'Stan.dards •. · ~nd· as· ·r-equired· b·y· any -r.e.g~latory . 

0 • • •• 

- 7·-
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·. ·~ . ·. . 



:.• 

.. ·-. 

~. 

• :-• ·13 I 

. ~: . : . 

.. 
Ins """C .. ·,·ons- "".;r"· .. · a·.~: ·~·~es·s·· . f"' '!;;; l. ' ,, :-\, I ;; I j \. • I . t\ \,. ..... · • 

... 

·.s.hall p:e~mit .. the. duly authori_z~d :re.~.re-senta·.:·i·v-es·· ar.d. er.;~·i~y;:.e:s.. . . 
. ·. .. .... ·: 

·.'of th·e oth·~·r. par.~y to. enter up.on .its··.pr-e;.::i·ses' for t:-:c ~~:rurpo.se .•. , 

···.o·f. ~nS·p~C:t~~g, ·t:eS~~inQ,s r.~p·a·i .. rir.·g~ l":~:i~·~i{;·~-·0·~ .iA·~·~1.ac~·~g· ~:iJ . ·:··_.::·:.:~ 
p."r:' a 1_.1 ~.f :the fa c n ;. t j ~ s' .. a.:n_d· e q"u i p~e 1'1 ~- \oJ·h. i. ~ h 's. r"e ·:· ~-h·e. $~ Jj ac; -~ ~ . : .. ·: :: ·:.:::.·.-::~-' · .. : 
. . . . .. . .. - . . ..... :·:· ;' 

of t.hi·s ·Ag·ree-ment·, or· for. the· ·purpose of perforrr:i~g z.-;:y ct:~t:, •.... .-.·.-.· ;..·,: · 

·~ork nec~s~ary {~·order to c~r~y ·out .the ~rov~sions of. thii 
. . . . .. . · .. 

Agreement. Each party ·s~~ll be respo~s~Sla for ihe:~ife~y 

of its own repres-entati-ves· and employees \'J.hen on· the ;:irernises . . .. - . . . . . . -

of the· other pursu.ant to· the: r.ight o.f' access. gran"ted in .'this . - . . . . - . . . 

:Agr.eeme·nt, and ·shall ho:l d: har.ml.ess. and indeiiin1·.fy t·ha· p2:~ty 

granting access·. from. any: loss or damage what·s.o.e_ver ·bY.. ~·eason 

of any 1njur_y, including dea~h,· o.f such r.epres."entative_s. 
. . 

and/o·r employee·s,· unl.ess the.·.same·sha11 be-due to ·th~·:;~g_iis.ence 

.. . .. 
·.-.·- --. 

-~ ·· or .. \.,rillful misco·niu·C:t_.of ·the .part.Y..g:r·anting .su:c: .. c.:~.:-ss· or ·~ts · 

/ 

J 
. \. 

authorized· agents- or. employ~_es. ·. · .. 
. ... 

14. Rela~·ion~hip of· th:e.·.·Parties:· ·. Excap~·as otrr~r\~Jisc: . . . . 

s_pecifically provided ·h··~rei~=, .the. tarms· of\.ni~ A-greeme~'t si:a.n 

no·t .be ·CO.nstr~ed': as :an agre.e_m_~nt .fo:r _pa.rtn.er.s.hfp,· joint Ve_;,:.:L.::Ae, 

as~oci.atiOJ') :.Q.r -~ther relatior:~h-ip ."\'lh.ere.by. e.ither p~rty· Sh?-i} ~~ 
.. . . . 

.. resp.onsibl~:.-.for -the obli.gatio·ns and/or liabilitie~ .of ·-ch·e .. c~her 

·-8-
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• !.- ... •• ••. •• 

~-a.r~Y-... h-~h~t9.. ixc e~~. as· ... o the:nli ~-e -s p_e·c i. ri.:c a l.l ~ pr·ov.i_-c.ad· .he~e i ~: ; .. _· · ... · .. : 
. .. . . . . . . . .. ; ... . 

~-e\th~·r .. ;:>arty ·t.o ·tn1 s .Ag'ree,me·nt shal': .•. ;;y. rea.'so_n ·of· t::i:· _prov~·s·ions·. 
. . ·. ..· . ... .· . . ..... 

. • '; ..... ·· . ·-·: 
of.· the· .·o.t·ner party h·ereto, n~-r .Shal.l c;i_t.tttir ·;1arty to. t;,is .;;.~_r::-e:-: ··- · 

. ., .. . .• . . . . . . . . . . .•· ·. 

ment h_a.v-e· .. the authori'ty 'to -bind the oth·er _pa,r'ty .·.to t~r1s. A;~ce-::· : ... ·. _(. :).':· 
.. ~. :· • • • • • .. • : • • : : • • : •••• :· ••• • • ••. : • • . t • • • •• .: •• .... • • • • • ' : • : • .: : • ••• ::_ •• ~ •• 

···m·en_t' to· -an·y ·contract' or.)iny_- other· ob'.ligation~· wi~hout s·pecif~c· · .'··.· .. ·::;< . 
' • ' • ,· ' ' '••'o ·:' .', o 1' 0 :' I' 

. . 
\'Jr i tte n .authority 1the re f.o re. 

1 5. Uncontroflable Fo.rc-~s· ~-~ai+~~~ ~. artJ., ~.2~2to· ~h~~-~ . . . . . . _~:: . ". "-""'' -
. . . . . . 

.~2 considered in default 6r·.bre~ch ~ith ~espec~ ~o ~~j cb~isa~~6n .. : . . . ·' . . . 

und·e~· thi·s _Agreeme-n_t: ·;f _·pr.:·vented --from .fu1;f~lr~.i;g. sl;ch a·biis~;ior. 
. . . . . . . . .. . : . ..· . . 

. (·. :.- : . 

.. 

fu_lfiil any obliga-tion by ·=t:'ea_sory of ·Unco'ntro_llab1.e· Forces s·h~1i:.~. · 

exercise ·due diligerice to remove ·suth di~ability a~ soDn as .. 

reasonabl~ poss{bl~ •. rhl·term ~Uncontr61lab1a F~rc~" shall· 
· .... 

mean.any. forc.e \'ihich .is ·not.within-thecontro1 ·a.f any p·a.rty: .. . . . . . . : . . . . . . . . 

to.· th.is ·. Agreeme.ht .• --~nd· .. wh{c h ·by ·e~arc -:. s~. o .. 'f: .:·~ ~ ..: : i--: ~ 2 ;;·¢e·---~ T:c 

foresight ~auld 

b u t n·o t 1 i m i ted 

. . 
. : - . .. .•. .. . . ... .. - • .... ·.,. .. • ,.! ... • ..o :;. - ": • ..: ~.... : nqt.reasona.:>-:y hc.Ve ~c::c::n .. vv.-...-::a, . .- ...... _L.J_ .... u£, 

•• 0 0 ~ - 0 0 ' .:.: ' L :.::.'.' .:· ·-· •Jif6-~·· .. 0 .... ;, .. o.;-an.a-c~.,_cr ~.oa, ·•·1!e, .Jco-., c::a ...... ., ..... r.e, 
0 • • .. 

explo~'; on-, _str'i ke t ·s abo tag~, an'· t.c:t 'of ·th~ p.u_b)·_i c_ ~n~my'~ .... : 

. · -'c·i.vil or· military author.it;y, .·i.nc1;ucting _c-;:)l!r·-;: ·6rae:r:s ... ·· j;,j-~r.c-~~o.r.s··,-··_ 
• • • • • •• 0 • • 

~nd. o_rd.·e~.s· a·~ _go~e:-nme~_t·-~-~-~n~·ie'·s·h~·vi~; ~pro-par Ju'r.js:.:;c.ti·~·~~': 

in.surrecti·cn or ~iot~ an act :~'f .t·h:e.-eiEments·,- .. fai1t•rc .of 
• • • • • 0 • • • • 

equipment, or :;nabj~i~Y tp ob~iin ~r shi~ -- - ... .._..: ~ ...;·, ,. 0 ... - ..... ~-- ""'.: 

lil ~ f.., C' I I ~ ' ,:, .J ._; \.,. y '- .,) ...: • \J I 

.. • .. 

. - ,.;q_· 

. :_;· 

: .. ~ 
0 0 _ ... 

... I 



~-~ ( \ -·· ... 

.. . 

·-7 

· ... 

... .... 

the 'effect of si.milar ·c.auses ·,on sti_pp~ ie_r.s ·or·: carrict".s .. . .. •' 

. . . . . . . . , , , I ! , 

. ."·of·, or re1ati:1g to th.is._Agr·e·emer.t cr ~l":2' braac.h ~~6i~6uf .;u~~·- ::._.;_ •. :··.· :: 
. . . .. .. 

submi"~~-~d to Arb·i~:ration :-at t~.a t~:r.·e·,: in--t~a-~anne~· ·a:-:d ~~~-;i 
. . . 

. · .. ·:· .-: ::. 
• . • I • .. · · . 

··.· .. . . •; .. ,. - .... ... . .. . . . : . 
••. u .., . . . • .• 

.. ~ .~ . 
• • . • • • • • • • • • •• •· : • • • • 1.· •• • :·· 

· . be ·.cons, i d ered · t h'e so 1·~ ·. or."·e.xc l us i ve :liiea n s· -c ·( .s e.:tt: in g cc ;1-.. · ~ · ·::· . >=' .''·· 
I . · · · . · . . . '· ·. . ·. . · . ••. . . 

·: .trove-rsies.\'thich may·_arise un.der t~-~ tet:"fus·· a·ric( p·rov-~s~ons o-: · '· 

. ·~hJs Agreement,. nor. sh:all Arbit~tion ·be ~onsic·er-ed ·a condi-:~·Jn . . . . . . 

-precede~t .. to any ac·tiori.~n :COUrt .of'1a\1·cr equity or· p;--oceecii:1SS . . . - . . . 

·:jur-isdiction there.of. 
. . 

,. 

. ,, 

17.. oe:faul t: In the e.vent' of a -dc:.fau1 t S:; :=1tJ:er · 
p~rt.v ·in the p·er.fq,rrnance of any ~ne· or .rn9re: ··c·.;· ·.:.:· . .: ::. .~.::.v.i s-;·cn·s_ ··· 

. of :this Agreemen·t·,:··the·agrie.ved·)~rty s·hai: ~ .~;-~·c..::c.·:·.:·:~;,'to 

the· :reined i e s s p e c i f ·i· e d : .1 n · · t hi ~ A g r ~ e r.1 e n t , ·. h a v (;!_ : t :i a . r ~ · g ;, t .. · 
r . • • . . . . . . - - . . . 

to use and empioi al_l rig"hts:'·z.r.d 'rc:·:::.:ci.lis" a_~.~ .. nab1c:-_·~hr_o·u;:-. 

courts ~f l·aw and/or eq!Jity, govart.;';iantai ag-enci.~·s l..-;td./or. . . .. . . . . . . . . . .. . . . . 
. . . . . 

·re-gulat·ory b~di_es hav·in_g_ Ju;~isdic:t.~.on thereo-f. 
•• 0 

.... · . l 8 . Wa1·vei"! Tn. ~·-.o:-·il·•r-::. ._ ..... ;: e·~···n·e·r p~r"'y .:.o ~-ns·,·..:"' 
"- · I C: , W "-' ··\.1 1 • I L,. ' Q I..- W • .1- <~~~ "' . . . . . . 

in any- o n_e or· mci r.e ·{n ~ ia nce)s ·u p_on .s_t ric t . jJ e·rf or:n.a n ~a c -:··any • . 

. o·f t-he· pr-;visi'ons ~:;" -thi's· Agre·ement ~t.to.·take acivar.·.·~a.~~ ·cf ·. . . . ·- . : . . . . . . . .. . . . . 

-10-

• 0 • ..... •' 

. \'• .· .... . . . . -~ . ' .-
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.. ·· . 



·i 
' 

• I 

• • • 0. 

-.' :. 

, · .. 

:.::.. .. . . .. . . . . . . . . -. : .. 
: .. ··r,·gn''ts· but· the· ·:n·e· s· ., ........ · · ~.~ ... ~·.:--.:""·.:!..·.~- -= ...... _· ..... :. ·. '·· , ·sa .. · n~ .. conL-::-.~e .an·.: ................ r .. ··-· ......... _ . :• 

and eff.ec.t. 
" ' 

\ ~ 

. 1·9~. No.tices:·· ·A·Iiy ~.c(y.~.::~<:, :::·~-~~~:: ~v~:--=c~~ ·\:':"~~:..~~ o;· . 

1 
r~~uesi. r9cjujred or.pOrmitt;;a :i~Ger ;,~; ~ "'~""~"'""~ ,;,;. :; o:i . ·. ': .;·::·; 

cfeer.Je·d .. properly gi.v~n ·t_o ':p_~ ·s:e~wed~-~~on ~·i12 rec~pie:1.t \~·ii~n : · ..... · .. .'_.>\} 
·Po.s ~e·c;i· ·through ... th·e··-.r~ gti.1 a~- .u·~.; ted s:t~·t··~·s · mai ~ ·,· · :p·~~perly a.cd ;-oa·ssea··,. . .. ;:·· .. · 

. ·and' -ar'-fi~e·d.:with p:os·tage a·~ f~Jl·o\•/s: . 

to City: 

.... 

...... 
,· .. 

. . 

(ferierti .'~1ana£::r,: ~1unici~al ?c\·ier 
& Li gh"C 

.P •. 0. cox 8 
•'. 

·H~nde~son; Ken~ucky ~24ZO 

. : ·; : . 

-. 1•"• 

Man~g~r, Big Rive~~ REcc· 
. . . .. . . .. 

•. . . . . . ·. . 

P. 0 •. Box 24 

of ~uch·· p_ersons .. ,. may -be ·~nang·ea.·at .any 

. to t h ~ .. o t h. e r ·P a r t i'e s . _· · · . · . ·: ·. 
. . . .. · . · .. 

.:..,:_ .. 
'- .... s: 

. . 
·.20~· ~6mp~ianc~· With Gover~~nta1 .R~gutaticns.: 

.... 
Ci7.y · 

. and Big Rivers wi·l'1, at a11-tim~s •. -.~.:.ithf:,:n·y obey.· a·n.a corr.~iy · . . . . . . . . 

.· .. 

· ._·. \·iith ~x~st·i·ng a.nd .fut'~re lc;\·ts".rt::·as. a~c ,-agu1.a_tio.n~ ·o'f. f.e-_c~ra1,. -. 

. · : > s.t·ate ·a·r_·.l.oca.1 ·.g.ov~rment~:i ~odies···1Z:\'If~l fy aff~·cti-~9 ~·he ,op.:·rc.~'ions . 
. ·. . . . . .. . . . . .. . . ·. ··.. . . . 

· ·· .. ·. ~nd. ·a~tivit'ie.s ·\',hich a.~·e· th~.:subje·~~- of this Ag~et:ma·;-c. 
. . . . .· . . .. · . . .· . . . 

. . 
.·2·1. Tarm and. T?rmin~tiori: The :~rm ·of -t~is Agrec;;:en~-

\ ' 

-.. ,. 

··. , , . 
, -I I- . 
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· ··sha'll ·.comme.nce =u-pon ·the ... ~xecution. hereof by Ci·t-y and ~~g R-lv.::~s· 
. '• 

and s~a1l tarrni~ate 
. . . . 

on Oc_t:)ber 31 :» i :1 ·;::~a. y~a-; ::· ... '~ ::~.~i.;$~;:i: . 
. . 

.. ar.d T·hree (2003) ·uryless .. o'therwisa··tt::rr:.~~-:a·.:~.:i· ':Jy .i::;·~;.lc..·1. · .. ·. : 
I ,o":, 

I I • o ~ 

·.: ....... 
. 2·2. ··s ·,:':1 o ·ath · · -..: - .::...:~~ ·.·::· ·-: .:;.~·-.:--.· ...... ~ .. ···· · · ··· .·, . a •. c. r .• er -u.spa.s.,--:.v.~.~·n, .• ·c.c~~ .. ··."''~::.. ·"'"'c. ... ·- _ . :· .. -:·..-.:· 

. . . . . . . . :-_ . . ··• . _.~. . . . . . . . : . - .· ... . : ·. · .. . . · ·s ;'g.- ·R i-ve·r:.s ··J!lutu a 11 y . a g r.'e·e . t h·a't ne, t:.e r. ~-n11 s:;: 1 I or u ·.:.~ ~··t\'J'l s·z . . . . "•:'' . 
0 o • i" o ' • ' o o o I 

...• • . :· ~-. • r • •· • 

. :~. 

related facilities which·are.~he su~~a~t of this A£rea=~~~- ~~;~ss 

aft~r _Feceipt._of 5u~h ...:: J! . .... " - "=" .: ... · - m .::::~~. - - ... • .... , : .. - • . ... •. -"' ·,- ~ -o , , e r "'o. o. ... c.;. p ... s., ... ,, ~:;: .:-.., ......... · ~ ~ ~ .. .:: .- .... ·~ c .. .:.. ;,) ~:: 
• 0. ••• • 

p_·r-H:e or othe.r agreed c-onsideration :u~er~7~:-·. 

months period..; or upon.--written .refu.sal o7 ·$i·~~ 

• .. : ••·-- • '""'I • ·-. 
1
• f:':: \t r. I .. c: I, ::5 t.. \, I I J I /'t. 

fi-rst·occurs·, the sel_ling·_p.arty_may ,:~roc..::.::c ·~-~ ·:.:i:~~ :::;,;·.:.:1 sc..-ia 
. .. . . 

·6~ other disp~st~ion to ~t~e~s ~ot.~ ~ar~y .to ·this A~ria~e~·; 
. . . . . 

if svc_h sal,e.o:r 'd-5s.po~~tion ~o o;:;.::;--~-, ;;o--~· a·pa·r-::y to.-th.is·.A£rea:.:.. 

ment, shall .no·t ·have o'ccurri:d wi'i:hin the ·si·x mo;1t;;s.p.er~ocr 
. . . . . . .. 

. . . . 
~a· ·s I·. s~· ;.; ~-· ~ ..:.: :.--.:""'~ ·. " . ~c._, C!ll2 ·o, · c-..tl.:r .,; , Sr'v::. 1 ~-·~n 

s·ha-1l th.ereafte.r ·be :made ·by ·the s~1i.in_g· party \v.i·.:-:-:6u:~-·asa·-in · . •', . 

'first offa~ing same to th~ ~ther party to ·ihis A~~~arne~t ~s . . . . 

...... 



••• !~. : .. 
.' . . . . . 

'by eii;'ne'r 
0 

p'arty =to. pthers ... n .. o~ 
0 0 

:!.~r~~;;;~·;: ·~ ·::: : ... !:: ~- .ro·· 

.·· b-~·.maqe· ·sub_jact ·t:>. all of t_r.:; . - . . . 
..... - - ...... • • ... • ........... ·~ -~ _. ••••••• •• _- 0 ·-' ••• -· 

1 .: ~ 61 '' •' 1 ':'- • ,I ~· ,,,,. ' ""· '"' -· r1 • -

•• : 

0 

••• .-conditions of this '•A.g~eeme.~_t. - - • .: •.• ... · .. ·.- • ·. •. . . .. ,. ,..- • . .: .. • - ..; .. ,±. . t:_,.c. '·"' ·.:...:,.;._ 11 .;._! I... \,.WiiW j:·.,.,'<J,,' \rl,• 

-·. 

.. . , . 
0 .• 

...... 

S···ch sa,."' a··r· o+·h~r .d.;spo·s.:.··t-~o"' .-..·:.,~ .. :· ..... ~·~ .... -.. ~;, .•• · ............ -.A·.:,.·; ... · __ 
w.• . . '~-= .· •L. .._ ~ •. 1- i,il '-••'-"C .l..ie~~ ;;_ ..... ''-''.;;-.~....:. Ui . .:...w~-··-=.· 

•I 

there&~:a~~uma·all- af·the o~tigati~ns ct·~h2 ~1~~?s~~~- ~£r:J 
.• • • . ..• •.. . t . • • .• •• 

· ·iJ-~der -the··,.terC!s or tni s. :·A·gr·ee·r:ient. ·I!; :a pre vis i·o~-s of· t:~~ s· ... 
~ . ·. . .. 

• • 'r 

.. · ... : 
'0 

.. ·. : ....... 
.. . . . . · 

.. ...... . 
. .. . ··. 

0 ,· . .... 
para~rap~ 22· ~e+t~i-~ing to City~s ~~i·e or ot~ir disposit~c~ 

•,•. . . . . . . : ': · .. ~· . : 

~ 0 0 • 0 ::. •• '.!:. 0 •• 0. 0 0 0 0 0 0 0 • 0 0 0 •• •• 

0 

s'ha·1·1 be subj~ct t'o ail faws a'pp1icab~a :t,;icl".:t'o. 

2 3 •. · Amend mar: t s : · No a ili'e riC:: :nan t s c f t ~. i s As n: e:::;:: r. t . : 

' ... 
•• 0 

--·• • I 

.:.. '-• 

... ·p·arties .here.to."·. It··:is: understood that B~g Rive~s ~c.y.·_;-.::.i: as:--e~· · · ... 

~to ·~ny am~ndment, modification Ot -~1t~rat~on. of t~is-~sree~~~: 

llfithout f:i~st obtaining ·appro.val· of -tlia Admin.istra-c~t .. _cf 

Rut a 1 E 1 e c t r i :f.i cat i o ~ . Ad.m i .n 1st r.a tic n .· 

- .... ::. 
'lwo•l ..... 

24~ Se~~ra~il-2tY: I~ ~he ~~en~ that· ~~Y ;~~: ~~-... . .. 
'• 

this Agreemen·t ··is.;d.e.ciare~ i.11e.sai o·;-- n~ 1ong . .:r-· i;; .-.=.:·:--.:e 'Jy 
. . . . .. . . : . . . 

. . . . 
. c01;npetent· jurisdict~on·,_ a11 ra~ai~~ng ~ort~·or.s Qf .. .tr.i~. A~rr.::a-:- .·. 

·rnent which are· not affected by.such erda~ sha11 con~~~ua ~~ . . . . 

Provi-..::C: ·- 0 0 •• 0 "·"' - .:.. 

,;o~·Jever, ..... c;. .. .t:;is ·"' ........ ~ ........ ~.""" .·. n::., I \.o. C:·u~·· ._ 

. . -.., 
-l,j-

0 ° 0 

a n c '- 5 s· i _; ~ s • · 

':- · ... -: -: 
..... w i • 

•• , I .. 
oJ ol 0 

.... · ... 
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Unitt!d States· of ·;Ameri-ca, an assi.£nr.lent ':,y C:it;y· to· a -:-::ceh·a·r·· 
··. .·. . . . . . . . . .. . .· 

. • • . • .L . -,· • .- .. I ·• ' ~ ' '!),.. '-' ~. .... :. :-. ' ' ~. :"""' ';· ':. ~:- ""'· r: .... - :.:- •""" ~ ... ' pursue. n t i: o 1 '"s .:.. e c.t t 1 c "': l g n ':'. a~: . .., .. ... • .. ... . ... .. ... .... ~ " .• ~ v • .c· ... ~ ~; <;:.: s 
.. 

~·-J 

"' 
I 

~.(:.r.ty . . - '• I • .9.f August.27_, 1970, ·c.s .~:nencac, .. c:--

tra.nsfer a·f the_ganerati'ng:fa.ci~~-~1.:s -~o which this a-~;~~er::=;:t:· .·; ... ·;·· . 
• . .-!··"' . 

. ·:~p-p_lies) witQout· th·e····~,rit:t-e.n···co·n~ent ·.o-f t::~-.-o~h~~r· ;Jarty •.. · .. , .··.:'/;··~::. 

. ~-. . 
approval of: _all locai, s-:ate· or fe~.a~ai r(?.gciatcry boc~.:s 

havi~g j~r~sdiction. t~er~of and-~h~11 ·ba~o~~ effact~~a ~~J.y 

upo-n ·the. exec.utio_n. the~'eof. 9y 't.h.; ~~·rties ~nd a·p.prova: ·by :~r:.a 

Administ'~.ator .··of t.he 'Rurai ·Eiectrificati:on ,;ciilin~·s-:-:-a~~o;-L .. 
27 . 

. · .. 
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WI1H REtiABI~ITY·STANI;>ARDS ("Agreement'? is entered·into this£ day Qf · 

. . ·' ·. . 

x~. • 'teb~,. by .. and:"~tweei): (a) H~n(,ierson·Municlpal P~wer.&~Ught C'~&V'.), 
• o I • o • '; o • • • o o I ' ', ', o 

:ha,v~g. its registere4 aitd principal :.exe~utiv.e. of'~¢~ at 100 5th Street, Hende~sq:p., Kentucky, md 
• • • • • • •• ~. • • • • • 0 • • • • • 

. (b),;Big Rjvers.Electdc·cofp6ration;'("JJRE¢'')~ a J<ep.~ck;y rUial-~l.ectric ~oopei'!Uiy~~ having its 
. . . • . . ! . . . , .... _ . . . .. . ·. . . . . . . . . . . . ·. . . . ·_ . . . . . . ~ . . . . . . 

re~stered.. ~d 'priJ;J.cipai. executive :()fflce a~ _20.1 Thirisi:ree£· Henderson, Ken.tueky. llMP.&L . ~ . . . . . . . 

~d :BRF;G a;r~ he~~iij~~~{re~efr.~~:tQ -~ -~~::·~~~~s;•i 
. -: 

sale and -dfstrib~tion·ot'~lectric'·po~er; 
0 ' 

WHEREAS, BREC is ·eiigag~ in substantial part m the generation, 
0 

wholes81e sale, and 

transmission ofel~ctric powei:; 

WHEREAS, .:aM:P&t -is directly respo~lble for complying with R~llability Standards 

esta'Qlished, ~c:hiWlistered, :!ijldlqr -~nforc~d 'by ,$e· Blee4ic &.li~biU~ Org~tion (''ERO'') . . . ~ . . 

.and/or SERC, the Regi~nal Entity in HMP&L's regi<?n (the ·"Iffi"), subje~l-t<? the approval ~d/or 
. . 

ove~~ight of~e Federal E.nergy R~~atory Cominlssion·'("f'ERC") pursl,laJlt to Se'?tion 2-15 of 
. . . . . :. . . . . . . . . ·. . . 

·. . . 
the Federal Power Act ("F:PA") as .. ~e~ded ·by·Section 12i l of-the Energy Policy Act-of2005; 

and · 



~- . 

• 

· ... 

assigrinient of, resp~>nsiblli~·for certain ~fHMP&L 's compliance fwlctions and te~ponsibilities . . . . . . .· . ·. 
. . 

~thin ':'arious Rel.iabilit}"Standards on the tenn5 specified .. herein; . 
. . _,· ..... 

NOW; 'tHEREFORE; in :considei:atlc)n. of the mutual .. c~veniints. set-forth. herein, tbe ... ·. . . . . . 

. Patti~ .herepy -~~e as follows: 
. .. ·' . . : . 

'··: .. 
..;s, ..... 

. . . ·I 

1.1 Gener~l.. · . 
. ·· .. ··· ... 

E~~e_pt_ ~--defl~ed'·beiew, t~·~d::e~p~sslo~<~eei·~iri:this ~greem~nt.shall ,have··the 
. : . . . · .. · . . . 

same ni_~gs.as thoSe oontainecHn.the·f·PA·.and.'the Reliability Standards .. 
• • •• ~ .. • • ' • • -1 • • • • • • • • • 

• ',·' • .. • I 

. • ..• : .•• ,. ·: ... : : :,_.. . . • .: .• ! 

· Sp~ifici)})e~tions·:~d::ExceptioO.S: l.Z 

~one]-

2 terin ~d Te~inatlori 
• '. • • o I 

2,1 Effectiv~Date-and Term 

Tl$u\gre¢i}ient.sh~ll~be effective.~!$ of·tbe lin~r of{ a:) the ·ci~e .thaf tbe ERO and the RE ·: . . . . '. .. . . . . . ~. . 

accepfS~C's ·a8si~ent to•cOmply ~h the Reii~bility Standards specificll ·in ·Ex!hibit 

A -(the .. ApJ)~ica'Qle :Reliability Siand~Jtd~~') on behalf ofHMP~L. -and (b) the date;.ihat 

·noti~ca~i~~ :~,b~~ gi~~n to or ~p~ov~ .or. ~-~ptan~~ -~ ~b~ received-~m any other . . . . . . . . . . . .. 

entities;(su.ch.as the ·Big· Rivers' B9Btd c;>fOirectors, J;tUS~ 1;he:Kentucky.Public Service 
~ . . ·. . . . . ':: . . ·. . . . . . . . . 

Commi~ion:~ ·or -FERq as .specified .ip Exhibit Bi .whose notification, ·acceptance, ·or 
. . 

. . . . 

approvill·is n~cesS&:Y or deemed n~aed for ~s Agreement. to take effect 
• • • • 0 • • • .. • • • 

2.2 Term 

Once entered into, the term of this Agreement shall continue 'indefinitely lintil tenninated 
. . . . . . . . . . . 

2 



·: . . 

• ,1 • 

. . 
; . · .. ' . .. 
,· ·. '·. 

·.·. 

(···o. 

· . . . · 

:pursuapt to.?:~- · 
• • ... ·:-. ,o ••• 

2 .. 3 .'. Te~at\~rl .. 
. . . 

Tennination Option 
. . 

Eith~ P8r.iY.ma~:te~~~te·~is Agr~enierit for any re~~ri:upon .w.ritten.noff~.tQ' .. tiu{othet 
• ·;.. , :·· • • • ...... • 0 • • 

. · Party .. tJ~l~s-:o~~~i.s~ .~g~d .tc;> .. ~Y"·tPe "?a~es' ·.~¢:Par&.·s~kin.g··~ ·te$,ina~ sh~l 
.. :~·-·.0 .. ·0.·· .. ,:.~ .. : .. · .. -::···;: . . : . ·.· ... · . . :.:-.- .0·.·.· 

: ~ ;p~vici~:ade8$(9o:aaY.~·Qf .. jio~~e :iri··~e.:i>ther .. f.af.W. ·t~~epfw~¢re :stic~ia4v~ce ~otic~ i$ 
" • '•• 

0 :~ ': ,.· •• •• ' ' " ' •o , o ·':,' ,• 1, • ' • o ••• ', ',, , , '· • ~· , 

. ·~· . : 

·nD-t..cominer:cial·b~~i~~-~ble, in ·Wtncb:··~vent the.ten:tliruliing Party s~It.~~yide as ·nu:ich .. 

·.. > < -•uJ~cec~~O\ji~~$Silij~ / ' ' > , . . . . . . 

. Eff~ctiVerieSs ·.~f f~ttrun&tloii· · · · · · · 

. ·· ·.: T~:¥~#oclive;~~tt~·~~or~~;~W)0~$0, lhr048fl 

~eit' c'?rripil~ce ~~~g~~( or dlto~gh-~tb.er m~s agreeable-to I=!MP&t,.BREC, and fue 
. . . . . . . . . 

. E~O B:Il~Or:·RE) that'ijREC is .no ;Io.Qg~r to perfoo_D·:compliance with -~y ltt?li~bility · 

Standards o.ti ·Qehalf.o_f ffMPkL. In ,additicr.n, the terminating Party (or both .Parti_es in .the 
. . . 

:ca5e._of;t~~~i~n ·:l>~~l)l~tUal:.agieeille~t). ·shaH be ,respo.QSible ;for providing. ~Y 
• ' • • ' ' .• ••" I ~• ·•·. ' ' • • ' .•' •: • -:· • • • . • • • • • ·. 

• • 0 • • • • •,. : ~ • • • • '. • • • 

necessary·notifica:tion:ti;, -~d obtaining ;any requir.ep approval :q( acteptance, from. -other 
~· . . . . . . . . 

-~ntiii~s fiS:ril~:Y ~·-req11ired :or deemed .. n~edeq. for ·such te~ination a.s sP.ecified in Exhibit 
•• : , •• , • • • .. 0 • • • • ·: :' • • : 

•• ,o' ·•·• 

Su.rvival of Obligations . . . .... : . . 

E,ccept~ 'HMPiL..afiii·:BREC may otherw(se.'~~e in vvdting, the obligQ.~~pn§, duties, 
0 • • • .... • • • : • • • '. 

and.powe~ sP~cified i~ .~ . .1 and ·~.2-shan sm:vive·.~eiiilination ·of this Agre~menHor 
. . .. : ' : . ··. . 

events 'oc.curiin.g ·,prior-.to :ten:IDqatiQn: 
• • • ~ • • o I • 

3 
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•. 

F~~rn_:~~ tim.e th~t ·rtotic~ oftefniinatio~ 'is .giyi:m· (or th~ :~~~s agree to t~timnate) 
.· thr.~~~ ili~ 'tilit~'.ili~~ :th~ .ter.mi~ation :~~0~~~ .effecti~~ il~der 23~ ·th~ -~~~~ s~~ii 
·continue ·to· abic;le:by .~¢;(erou; .·of·this Am-e.em~nt, inCI~ding .ienns ·for aM~&L· to. · 

.re~~~e andfor:~~in~~lis;ite-~~C; J?~vide~··~ow~ver~ ~~t:if:~~~-~~fuses or fail$ 

.to ·folio·~ ~~~enable in~~~~9~ give~ ·~y-alllit: for·co~;Ii~ce. ~~·-~~:Applica~le . 

. . ' . . : ·.. : ...... · ;. . .. · .· . 

Agr~~ment,~~.e.T~q~~~-·:~o ·reinl~~~e~ ·hdl~ '·har-niless~ -~n.~ ·inde~· ·~REC.f~r a( I costs 

. ·(~~~~aing. ~~~~--~~·o~~~ .. ~~~~~~)Jn~~~eci :ljy,~~C :4t ~ ~o~.~ici~UY. re~onable 
• • , . , . I :. :. : ·, •, . :'· ~ ·: , . • . •. • .. • ; .. . ' :·. ·, ~ . , • • • : 

manh.er.resu~ti~g fr.~iii.~~&t 1tdaitur~'to foliowHREC' s ~~onabl~ .ins~ctioiis for 

CQ~plying·:withfhe .A,pplicabl~ ReUab~llzy ·Sbmdards; 
. . ·~ . . . . . . . . . 

Dutie~ and ~bligations ofthe Parties · 

3.1 B~id3cop~ ofDQties~ ObHgations; and·Powers 

3 .l.l BREC ·Obligiifiopg 

S.ubject to th~ oth~r temJs ofthis.Agi:e~nient, 'B.REC shall (a) b~ resp9nsible for 
.. . . . . . : \. . . 

HMP&t's. co~pi~~ce with ~rtain fup¢tio~s and respQ~ibiliti~s in the Applicable 

R¢liability Standar~. :(b) moiUtor ~d :~~ify :itMP&V·s complii'nce.~th th~ App-licable · 

Relia.bility Standards~ (c) .pay penal tie~ •. fip~~~ or .qther costs i~po$ed. by ~e .PRO, RE, or .. ·, . 
. .. 

FERC arising from ·Qon-compliance on HMP&L 's ·be~f With the Applicable Reliability . . . ~ 

~tanaards, ·sui;Jjec~ to reimburs.eme~t, ·and (d) .~rovi~e tQ ·HMP&~ ill documents relating 

to J;iMP&L 's :compl~ce with the Reliability Suindards~· a$ specified .herein. . ., .,, ', . .. : 

3.1.2 Authorization 

4 



HMP&L authorizes·BREC to ~ppear'before the ERO, theRE, FERC, and revi~wing or 
. . : ' .. '. . •· . . .: .. . . : . . . . .:·. : . . . . ~ . 

~~forciiig:~ourts ofcomp~t~ntjurisdic~iod-o·n behalfof.and rep~esel)t-~&L wilh . 
- . . . . . ·. . 

tp, but·not Jimitea :~o, any ·inquiries, ·audits, ~nv~stigatioD:S. pen~ties, sartctiorui,:or · .. : ., : ... :.. . . ·.. . . . . . . . . . . . . _;- . . . 
. . . . -:-retn~di~f.Bcfion directives. · . ,. ·· · . . .···.· .· "';'. : . . . . .. 

~. . ... ,, . 

. fiMp&L"Slialf·foii9:wBRECos·rea.Soriabie instrucfions:for complYing ~th the.:apptlcable 
.·,_.:·_··~,_,-.;··.·-~------·,-_· ·:· .. : .. ,.· .. ·:;·:·'.:·_. ... :··_ .. ··;.·_··-.·: ___ .. ~··.>·.:· .. ·. ;,. __ :·_ :··· . 

·. :R~liabi_lity S~4.aJ:dS .. an4· shall •'Olli.~fWi~e·.co·e,pe~te Wif)l.-~a·.ass"i~~:BREG ijn·,~atters 
. .. .. · . · .... 

·pe~ii~g~io ~m~t~am~e ·W!tn tb.~ Ap,plic~blei~:~lia~ili~ s~dards.· .:a:MP-&t ;·$.-tJtity ~o 
._: • -... ~ . .' -~- •• :~:;_·. ~:. ·.':~· :'' : ::.· .. ·.::'·::~. , .. ' ·_ .. \'·._ ·. t .·.~ : . .'·.=·. ~ ·• · .• :_:·. ·. .:_. :·: .... ·. _:._ •. 

coo~~~e :With ·and .assi_st:BREC in-:B:~c~~'per(o~ap,c~ of.~·R;EC's oo~igatio_n5 under 
• ,• •' ' o o o • ' I • • ' ' ' •, • ·,' 

~s Agr~~~~nt ~hail lilclude, withorit!iiinJtilfio~ the <ibiig~tiot.i$ to (a).;.e~~Mnge · . ,• . : . .. . . . .. ,. •' 

inforrriafiori related -~o ·c~In.piiance. with tb~ Applicable: Relia:bmtir StaQdards~ and CQ) to 
: .. . . . 

provide.:\x)o'b., recordS, an~ .other itifo~at\on.¥ to aMP&L's 1,1ctions and inactions for 

·:puiwses .:Ot~eSpb~ding ;to :.an_y;inq~ities, a~d~its~ ·invest~gafi9~~ -~nforcement actiens, or ... ·. . . . ' . . .. . .. 

da.i_ms. fr9II.l the ·-aRo, $-e ·tffi.-fll:e FERC andJ~r ~~~-eri1~ties ·relatin,g·-to·.·compli~ce with 
. : . . ·.. . ·. : . : . : . . . 

ihe Appiit~ble R~lia~ility ·standarth~ · 
' .~·· . 

3, 1.4 . ·Method ~icop;.pli~ce ~th ApP,l1~abl~ R~li~ili~-S~dards . . . . . . . . . . .. ~. . .. 

Exbibit-C reflects -t:h~ agreement :benY~n j3~c ~d tiMP&L as :to the aliocation of 

res~nsib_ilities ~d du~eS f~r aclil~~ing compliaric~ ~ith the require~en~ of the 

-Applica.l~le R~li~bility S~d~d~_Bs ;tQ .. ~hetQ~J' thp~e-r~SP9~ibtlhies ~d duties are. 
0 

, 0 ° 0 

0 

o 
00 

,: 
0 

o ' • • : 
0 

• 
00 

• 
0 0 

• •: 0 ~ o 
0 

I 

0 

• o 
0 0 

0 

0 0 

: o 
0 0 

• • 

pe~fortned more efficieJitiy or effec~~ely.by BREC or HMP&L or sQme'combin~tion . . . . . .. . . . 

thereof. Ifth~ERO, theRE, and!m; F:gRC requi~ ~hat_ad~itio~al or spe~ific actions b~ 
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. •. 

tak~n -to aciii~Ve com~ll~~e with, ·Of in:res~'?.~s'e to :a ~idl~ti~n-~~··.one or ~o~e · · 

·~ .. •. 
1\ppli~ble•ReHability·.S~dards, ~REC andHMP&L·$lialb .(ar~t~r~ on howExhibitC 

' is ~:be~~~~)~ rhat~,!<L ~!Jiill ~ exci:i~;; ~~~~~fur ~pl;~ce 

• I o • 

·\~ .. 

wijb·~~e ·o~~ :Qr.m.o~~·i.ji~Jicabh: ~~li~U_j~y·:st~dar~; :.(~):agree. ~~tany ap~rgpo~te 
c~ge~ i~ ·B~C'·s co~pens~ti~n ~~~~~his ·A~e~~nt ~~s~~i~~d w~~·.,~~··o·; ~); andi9r 
. ..•. •. . . ~- . . . . . '.. . . . . :. . . ~: . .. . 

o I •' o 0 o' o • ' ~ • 0 o o ' o • • o I 

. (dfin1tlaie·t~inatib~·~of.·,ihis A,&re~ment. · :· · · 

·l.2 ... B~C:~~~f~eb~.~e~ ~~~ ~~~·. . · · · 
. . . . . . ·. ~ .. : . . ~ '• 

. . ;, . ',:·.;: . ,•,.' ~.: .• :. . .. . ~) . . ·,. . . '· . . . . . 
3.2.1 G~~eral :Cost :R~covery·:· ·.. · · · · 

!'•:;, 
. '. 

' .. 

· Fot:~~se·:c<;~plian~·~e$m$ibi1i~es.~of ;rel~ic;d)o.!l-i~~a~~mi.Statio~ t~b·:Gen~r.atiru~= . 
. · .. '':'• ··:.:·<:< >"·\ .''.:.'' ... '.< > .. ·:.··.·:.:.-... ·.·; :· ··,,,;·.:. >::.\·:: ::;-/'' .. :-... : ...... · :. ' .. ·. 

· 'l'l~t '~eliabilitr Stanw..r~s • .BltE~ :.~hall.~ entitled t~ ·reoover from H~&L., :and 

•••• 
~~t .sp~~:~·~y·!~a·:~~c •. ;{).r.'the:i~o5ts in~~e~ ;b.Y.:B,~c $.··~lfill~_its.~bligati~ns 

. . . . . . . . ·. . .· .. . ·. ·.. . . ; ~ .:· ... : ·. .. . : 

under this A~eem~nt :on a ti~e ~d :materlaiste~pe~5e·~~~~. sruic. shall niilntain· ·. 
. . . . - .... ·:· 

recilrds of the Ptrie ·arid ;Jilaterialsie:xpense· inc\Iir-ed·in ·~Jforming·9nder .thi$.Aweement. 

Ti~~ sp¢nt'b~;~~C,~~o~ei. ~,~lnhi~~:,~~C~~ ~bii~i~~~~.·~der·tliis A~e~~ent 
' ~ ; .· . . . . ~ . . . . - . . . . . . .. . . 

· · shaWbe .i,iueii.af:ili~~cili~ l~bor ~~5ts pt~ the·ap~Ii~t>i~.~e;t~r:~ayi-~n:~verheads 
. ·. . . . :. . . . : 

. . ' . . 
(calculated ~·S:,pereent~e for'hq~ worked)·plus materiillsle~peri$es·bHied ona:pass~ 

·~~gh h~i~ ... :in :e4mtio~. ~~~~hall ~·.e~J~e~ .to -a·.~e~erai 'ov;~he~ci· ~cier .~~piic~bie 
. . . . ,• . . : · .. · ..... : .. ·.· ·. .·· 

.. to ~uch.wQt~.,cutiten~ly,~q~l. tf? .. l0%:of~ll .. i:;o~~- ~).We shall bi:ll ~&t.rno~thly w~th 
• • ••• • 4 • • - • • • • ·~ • • : • .. • ,.: • • • : • • • • • 

invtii~es showing the mrtount oftlme. ~d mat¢pa]s/ex~nse incurred~ ~d re~ordS .ofthe 

· ·arh~~t.of fim~:~J· m~~tial~expens~ iri~~~~ .sbatlbe. ~ade ~vai~Ie for »MP&L '·$· ·· 
• 

0 

0 
,, ' o ' ' ' I • •• I • :" , • 

0 
00000 

•,' 
0 

~mpection. HMP&L's paymentsh811 be due:within:thiltYOO) calendar days of receipt of 
. .·. . .. . . . . . . . . 

th~:invoice. ·aitEc shalf exercise t~onable·~ in incurring 'tim~ Bnd materials/expense, 
. .. . . . . . . 
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. '· 

and -BREC.shall not.l?e entitled to .reco.v.ery for tint~ &id materials/expense·:beyond ·that . . . . . { . . . 

reasonably nee~ed .to fulfill its obligati~ns :tinder this Agreement Unle~s this Agreen~ent. . . . . . - ; . . . . 

is tenninaled with· :at l~t ninety day~ of:adv~ce .~tten ·notice .to ~REC~ :BREC shall 

also 'be entitled .to recover nom HMP&'L any verified costs, sucli.as pe.-sonnel, th~t.it 
• • :. • • • . • • • ·,. • • • t ' 

· shali hav~ :reaSo~hly ~curred ~ of the =time :Ulat ·BREC ~~v~s ~tt~n n~~oe of . . . . .. , : . 

terminatk;n :in .ord~r to ·haV.e.-·the c4pabiliiy ·to- conti~\je_.perfoqr\iqg ·under .this Agi:eement 

iitli¢.~~reem~~~--we~e ·~~~-bei~gt~~~~- ·:~:~~: s~~~ be. req~~ ~t~:~~ , . . 
:.-. . . . 

CO~er~ia.lly re~Orl~bie ~~ff9~·:t9.'mlfl~ .SlJ~h:c~s~. ~d .§~}-not ·k·entltle4 to 

~~tiv~;.~; :c~~ts--~~~ :~hith.~t· ~·r~6~biy find~~-~te~t~.~' :such. as-.~~~g 
•' o o I .. , o 

personQel fo~ .some .. c:>~er. p~se. :a.R.Ec shall not be entitled to recover.~y sucb.costs 

alloc~le t~ a ~riod.beyorid:nin~ty.days··D:orp .th~ ·date that Written ii.otice:oft~imimition 

is given.' 

Notwithstanding· the provisions ofSecti.9P: 3..2.1 :hereof, the costs ~ncurred by BREC in 

fulfillin~ its. c:>bl~gation~ under this ·AgrCement With •respe~t to ihe .Henderson .Station Two 

Generating ·p.J.ant, aS ·lbat term is defined fn.Section 2._2 oftbe Power PI~t ~onstruction . 

and Operation, Agr~em~nt, as amende~.s~ll be bilied all(~ paid fer as provided -in 

SECTION 16- BILL1NG AND PA YMEN-fs of the ·Powe~ Plant Construction. and . . . . - . . 

Ope,:at.ion A.gre.e~ent, as ~ended, 

3.i.2 Recc;1v~cy ~fFines· and Penalties 

B~C shE4l !ilso .b..e eijtitled to .~eco_ver froP.l IDy.1P &,:L any _penaJf.ies, 'fines, -or chiiins 
. . ~- . . . . 

(whether imposC?d'by.th~ ERO; theRE, or·FERC) ·or ~~er:r~la~eil cos~, including c~sts 

for B~C to defend itself or HMP&L, ·~suiting or arising from possible, alleged;or 
.. . . ·. ··:1-, . 

7 



~~\ 
I I. 

'-.-.• · 

3.3 

.... ; .. 

actuai no~~compliance With the Applieabje:R.e-liabilitY'$~~rW'ds: .:Notwitb~di~g th~ 
. . : . . . . . . . . . ~ 

:pdor s~nt~nce,·~~6 shan no~:~e ~~titl~~-to recover such:~~u~ts·to.tbe .. ~xtent th~y. 
r~~\llt ~o~:ly from ~~t~~~ionai ~~ngdoihg -~r.~os~ -ne~irg~~~e of~·REC-~~~ut -~~ . . . . . . . . . . . . . ~ . . ..... 
contrib~tozy involve~ent, .a.ction,:or inaction by'I{MP&L. Any .penalti~s. fines or.:Cia:ims 

(wh~.~~r··~po~ 'by·~~ ·E~o: :th~. ~:· o~.: F~~q 'or other:_relate~::~~-~.:~hi~h -~REC is 
0. • ' ' ; o • o o • ~. • o, o o ' • ' o o O• ':. • : ' )o ~ • ~ ·, 

entitled:fo;zic~v~r-;frptn ll:MP&~~-~d;whicfq-el~te to-.fu~·~e~de~~m ~tati.on. T~~· . 
. . . 

Oenerati~g Pian~, s~~l-be.·billed.an.d·.pa.id in apco~~ance ~~ii:fh the··p;ov.i$\ons·ofSECTION 
. . ..... :\: ·.: .. : ... · -: .. · . . .• , .. :, .. ··.·. ... ·-.~. -~-:~ ~--.. ·.. .. .. • .· . ·: __ . ·. __ ..... : .·. ... ..· .:·.~·· . 

. 16. oftlie ~P~wer Plant ,consifuctiop_,and ~perati~n Agree~e~t, .a5 .ari;J.en~eQ. 

. Ne'-Y-or:MQdified Relia'!lilicy Stan~ds and ;p;pdating ·ofE~bit B 
I o 1, 1 ,' : ~-~·,: : ' • '-. :' • , 0 • ··,, ' , 

0 
o , : o :: ~: • ' ,, 'I , 0 ' 

0 

' ~ 

. ·.siffic sh81futlde~e .. co~~rci~iy re~oria}:)le:eft~It.s to"stay:a~e:ohnd shall :inform 
, .. . . . ·. . . . . . ·.-

~&L'in wrltiri~ ·afaey ne~·~ .. modul~ ~li~bility S~dards,~t iltay 'be ~~~hed 

b~:~~e ~~(j -~~~r lim .. that ~~~~-b~ ~ire~tiiappli~bl~ ·t:·~~~ :i~ ~~·ah~ehte ~f~ 
Agreement In additjon, ifHMP&.L should b~corne aw~ ,of new or modifieq Reliability 

StandardS ·tha~ ·may & -esta:l>Iish~d:by the .ERO ·&ndlor RE:~hat. wotiid -~ dire~ily 
. .. . . . . . . . . : 

• • 0 • 

appli~bie to ·liMP&t in 'the:absenc~ of tin~ 1\iveement. HMP.&L shall infopn BREC of 
·.· . . :' . . - . ·. 

such R~i~~hiiity '~~dards, · The :Partt~$ $haiLt;lis.cu$s. :in ;gQ<>d fai,tii .modifying -EKhib~t A 
••• • • • • •·• • • :. • • • ! • • 

~so to te'n:i.o.ve any .J{.eiiability Standards that-are ~1-in:tinlt~d .or cease to have potential . : ·.. .·. 

apP.Iicability to 1-lMf.~L.and any approp~te.-W!sociated=ehange_s to-'BREC's . . . . . . . 

compensilii~ri under .this Agreement and Exlnbit C. the ·p~~s sb~U also act in good 
'• ... ,;. . . :·.. . . . . . . . . : 

faith to -ilp~te Exhibit B ·to ·keeP.::it current. 

3.4 HMP&L Option to Assume Direct ~ponsibilify for Compliance 

8. 



••• 

-· 

·: , 
·, .. 

,'': :, o '•, I 

. ·:··. , 

.·, 

HMP&L s~l:l.have ~ .og~ipn to 'assum~:responsibility fur its.direci-complian~e (as 

· ·.o~pos~d't~>~~pii~c~;drr.~ugh~REc~~~ sqm~-andi~~-~~ oltlt~i~eJ~bili~:S.tan~ · · . : ·. . . . .. . . . . . . . .. · 
· ·-~at ~ay b¢ appHc~ble to HMP&L, eff~~ve ~p~n appr~prilJ.te-~e~i~tr8tion·with the :ERO 

· . ~q llte~~ :~iJ-~ppiop~~t~ n.~t~fication~:~p,P.~~>'v~ •. and/o~_:ac~ptait~~-draR.Ec -ahc;J 
' ' .•,' • • • ·' I' '•, .'' • ' ,'"• ' • • • • • 

. ~~licaQle_ ~Qti~~S as .sp·~-~i~-~~: in :~Ji~i~lt .~• ~d.. if~~Ji~b~e, ~pp~OJ?ri¥e r~~i.~i~D: of 

'· .. _._;E~~bi~.'A.~~,c :~4.:~~G~:~·cq~pe~~d,.on. ~~e.~ ihi~.·~giefm1ent ~~or:termj~iori of 
' : I:', ' 1~ ' ' o • : ~· ~ : • o 

1
' '. ,1 ''~ :~ :.· ,' ; ,. ," ... , ,

0 
', .. , • ' : 0 " , , '1.. 

' ·tJiis ~~~Q)ent: . :. . 

- 3.5· l~~_tentiai Join~ .~~~~~~c~~,Wj~~- A~p~~~1'~~ ~~~.i.abiiit/~~.~~ds by.a~c -~d H~&i.. · 
• • ••• • • 1~ • .• ·.:~-· • •• :_:· :., • ; ·• ·-.·::~- :_ -~-~ " ••• ---~ -~·. :· ...... ~·~.:.:·.: •• ·:: ...... :·.·: .: • ' ......... • ••• ··, • :' • •• <· ·.·.~ .. : ... ·: :···.. . ·. . 

:S·ubjecfio;,fhe;ae¢eptari'ce.(;f,~e· ERO ~~ifthe lUi ·to-be.teflected.in;ihe :compli~ce · . 
. • . . . ........ ! '. ': •••• 0. , • • •• • • 

Registty>J3RsC.:imd ~i-IM~&i may eacli:~~-is~~~ io:~ .i-e~pon5ibl~ :ior compifanc~·With . .. . . . . ~ . . . . .. 

. · ~n~' ~~·-m~rer~f.,th~ ~~~iicab.i·~ -R~li~biritr. ~mniliu-&, ~ubj~cht> ·-ha.Wh.s,the .. ERQ, 'the-RE. 
. .• . . . . . . :· . '. ~. . . . : . . . . . . 0:. . . . . . . . . . . . . 

or FERC dttemiine "wh~~~r ~~c, "HMP.&L, ·or bo~ is or are res~hSible for any ~Otl· 

comp}i~c~ With :tbe A,ppl,i~~~l~ ,~fi~ility S~dard$ under this Agreem~nt .. 
• • • ~ • • • • • ••• • • • • •• f 

. . .. 
4 :Rf;pre~ntai~ops and Covenants 

. . 
~ch 'Par!Y :r.epres~~~ ~!'1 -coyenan~ t~·,th~ othe~ paxiy tha.t.it ·is an~_-$hall_,~ernain· dwtng 

• • : .~· .: •• ··:·· •• ·..... :: ••••••• : • • • " • • : : • 0 • • • • • ,_.,.. • •• • • 

the.tenn ofthis Agreement validly. exiSting and ·in good·.standing ·-pUI'Su~uo !ill · 
• • • • • ·~ 0 • • • • : • • • • 

· . -~ppl~cabl~'-:i~ws relevant to this Agreetn~~4 thaUrb8s ~de~e.ri ·all acti~ns requi~ed ·to 
~~t¢f~~to -~~~ A~e~~~t;.:tii~t 'it is-~bj~~t~io -~q· re~cl~tipris ~t;~JI~~~ts-·i.t ~oln--en;ering 

• '!. .. . ' ' ... . . .•·.· .· . . . : .. 

into and peff011Illng und~rand purs~t ~0 thls-A.greeitJe<nt," and thai-it ~ll use . . . . . . . . . . 

restrict ijfroni per.fonning .\mder and pUrsuant to th~s Agreement in the future. . . . .. . . 

s No "Rights Created' for the :Benefit of Third Party Beneficiaries 
. . ·.. . . . 

9. 
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6-

6.1 

.. 
:::. 

6.2 

.( 
I \, 

) 

Except~ ptherwt$e expressly provided herein, n~thi11g in ~is Agreement shall be 
. .• . . . . . . . . . 

~9Itsiruedor·d~em~4 to .confer any righfot bepefit-Oii,· or:-c~ate·a,ny qucy ~01 or:Standard 
·. ·. . . . . . . . .. · .. ·.· . . . 

ofcare.with reference to, any tbird .party. 

~~~e~ification 

Li~iljty :a~~een the P~ies. 
·' 

. . Th~ P.~ies·• auti:e~ and:s~~d:·of ~e w~U:te~pect to e~ch other, and:the benefitS and . . -,,.. . . _·; .... . . :. . . . . ·. ' 

rigii~ ·cpnferreil o.il :ek:ii :Qthet~ .sl:tali 'be :n(). :greate~ ·,~an -as ie~pljcitly s~ted :h~reifi . 
• •••• • ·.: • • ••• • • • • • •• • • •• • • 0 •• 

.. 

N~ither_.P;uzy, ~~ d,irectors.~offiee~;:efuploy~~s. or ~genU!; sh~l-·beli~ble:l~ .. the·other. 
, ',, • ' •'' , ' ! , 0 • I, : • •• "'', o ' , ,', 

0

0 

• .'• , •• 

·.p~ :f~i aqy 'lo~s·, :d_ant_~~e.~.claft~; c~st~ ~~g~. :<>r .. eiJ,epse,-·wh~th.~. dir~ct., :Wdh'ect,· ~f: 
~o::eque~tiai;.:~··W~~th~r-~~~g .i~ 'io~:-~~dn.~iho~ ~~~~ :~~~Qt·of.lavt;o~-~q~i~, .ari~~11g. 

. . . . . . . . . . . . 

. ' 

frQm the Paity~s perfor:Iriance <>r nonperfoimaiice un.der thi$ Agreement, ex~pt as may be . . ... ·· . . .. . : . 
. . 

otherwise ·s~ecified·lierein. 

No Liability for Electric Distutbances and !ntem,~ptions 

Neither Party ·Sha1I.be HB:ble ·una~r this·J\~e.~¢nt to the other P.arty.:for. ·any .claim, .. . . . . .::' . . . . 
. . . 

d~~d. liabjijty, ioss, or d~age; whetherd.lrecl; indirect, ot-eonsequential, er whether 

arisi.IJg in tort, contract or other th~ocy of law Qr-equity, inc.lU'F¢d.by the other Party or its . ~ . . . . . . . · .. ·. . . 

interruption. ,Jfa ·c~tomer of a. Party .male~~ a Claim ·or 'bri~g~ ~ action ~gai~t .the other 
. . . . . . .., 

P-arty fer 811Y .d~tq,. .injujy~ loss, Qr ~e· ari~ing ·OUt .o( Qf iQ_ connection with 'elec)lic 
• •, , . . . i 0 -~ 

serv.i~e to 5uch.·cuSto~er and caused by the other Party's.p~rfonnance or no~perl'ormance 
• • •• • 0 

~der this Agr~e~ent, Uie ~Party $hall ind~mnify and hold hamiless the .other Party, 
. . . . . ··. . . 

. . . . 

itS directors, ~fficer~, and employees fro~ and ~gainst ~y li!iliilicy for s~h death, injury, 

10 



:e. . . 
loss, or damag~. 

7 Miscellaneous Matters 

7.1 . Assignment · 

1.2 

'N~ither P~Y·:to,:ihis Agreement o1ay as5~gn its ·obligatioPs ~der'tl1is.Ag~:eem.ent-~thout 

the ot~er ,p~·,~·~rl~~ ~-itt~n -~ons~~t;':~ch:·co~~rit nui);" h~ -Wi~~id :in 1be ·~thei·.-: : 
• • • • • • • •• l ·: •• 

• : •• :· 4 

· · Pait)r's sole di~retion. :ko assi~~nt oithi~A~re~nient·s~il..relie~e·~~ as~fgning . · 
Party .from. .miy."~~~~ati~~· 6r -~abil~tY..~der ~~ ·-~~e~m,e~t~im~i~g .or·~~~~prior·to .. . . . . . .. . . . ..... :·.. . : ... 

-::· . \ ·. 

-~~ .. ~t~'~fi~¥.~~e~~ .. : .. ·. ·.: :. .··~:.~.· ~_.::..;:~_. ·.··.: .. 
. , .. 

.:·.:· . 

. \ . 

_.~u~ ~-~i~e~f ~ . ·,. 

Conse~t :s~ti\~:;t b~'.;equired for.an,y ·~sigriln~nt PY :~:~arty .of:any:~d all-~f its'.n~tS 

h~ood~t .'t~ :~e Unite~ ~tate~i~:bti~~~~~$ ·s~~i~~ ("~US;~~ (~~ any·~th~ m~rtg~gees 
• • • • • • • • • • 0 • • • • • • 

~baring 'secuti_cy :with·.the Rus) as se~~cy· .untier·tlt~ "Par.ty1~."RUS:.niol1gage~ orfc~Hla,y 
subsequent ·a,ssignment ·by the RUS in ~xercis~ of its righ~ .under the RUS ·mortg~ge; . ' . . .. . . 

. prO~ide(i; however, .registration Wi,t,h ·.(lr notification of the ERQ antVor th~ RE~ an(bother 
. . . . . 

parli~ iderttifie4 ~n ~~bit B. may stiit h~~requi~d for .such a$~igrunent lQ be ~ffectiye. 
. . . . . . . . . . . 

. . 
7.3 Notices 

Aii-y notice,.demaiul, or request -~i~h-iml:y be given.to or n1~~e upoi:t·either)~ar.ty 
.. 

regarding this Altr.~.c~ent shait bt?:ritade.m writing and $~lbe d¢emed prcipeily ·serV-ed. 
:. . . . .· . . . . . . . . .. ·. 

given,. or mad.e;. _;(~J-upoJ'i'-d_¢·H~~Io/ itdeii~~r~<r~n·perso~;Cb) f.iv~ cs> ~~ys ~e~ depo~it in 
• • I~ " • ' •; • '• • ' ' ' ' • 

the mail ii s~Qt·.;by ti.t~t ~lass Unite~!' S~t~~··mail.~ P!JS~~ge -~r~paid, (6) uponrec~ipt:~f 
... ·• . . . 

confirmation by return facsimile if s~nt ~Y ,facsimile, ~r (d) upo~ .delivery if.dellvered "Y . . . . . . . . . . . 

prep~d ~~mmercial courier service. The i,nitial contacts. for the 'Parties ·are ~e ~:X_ecutiv~ 

... ll 



, .... . : ... : 

. 7.4· 

~ ..... . 
~ • : .... I 

···". 

7.-S 

offic~s· specified in.the. flrst clause ofthl~.ASree~e'ut. .. A·Party may updB~~ the . 
. . . . . ~~ . 

. . . 

inf~rtnat~on ~¢.fating to .. ~tS ~ddress .~ ·tli~t 'infonnatiop. ch~g-~s by 'pr~viaiQ:_g_,nQtice to the· . 
. ~~ .:~.: ·:. ··.•. . ··: ~·· .. / .... ·. . . . ,.; .. ~- .·.:·:.· .·. .· ... ·~· ; · ... ': ... -~ . .'·. ~-.. ~·::.:' .·. ~· .. 

·oilier P~pw.:suantto··fhis provi$,ion,.~~ S!Jch cbang~s .. sball not-cons'tifute ~ 
. '· ~ . 

am.endrrt~t to this_ A~ee~e-p.i. . 
..... . . 

.. Waivi:rs . · ,;. . .· .. 

........... · : .. ;._:· . . · .. ·.·.:'.:: --.·~. ~ .. -. >.· . ~-. ·: .. ·· >.~- :.: ...... -
Any,wa~vet at ·any jim~ -by ·either .:Par;ty·iOfits ·rights·wj.th.respect ·to any :pefal,ilt undeJ"this · 

_Ag~~~~~~ ·Q~·~th -r~~ct :t~·-~;:~i,~~ ~~~tter.arising· in ·c~nnecti~ri -~~:-~~~: 

A~¥!~~~~1<.~~~ ·~~ .. ~~~~i!~j'fi~~~ 
. d~fault or matter ~sin;g· u1 conri~cti9il :\viib, ·this Agre~_i.llent Arty qeiay :~iiort of.the 

• ~ • • • • ••• • • : .. • : • • • :. 0 • • • • • • • •• ·: ~ • • 

.~iu~ry ·.p~ri~a\,rlimt~Jori~ ·\n -~s~~~:-9~ ~e~fQrcin~ -~;tight ;~de(ihis A~e~rnent 
. . ~ ... ·. <". . ... _ .· .. ··· . ..~· ..... . .. 0 .... ... • • ~ ·::·· • ••• 

Sha.U:noi·co~~t~~r-:b~:.a~etit~. ~ ·wai~¢r o.f-such ~gh.t. 
G~~~~in~·:L~~:~d~F~-~ · · _·. _: :, --:.· · , .· ·~ .: . 

'·. '. 

ThisAgreeme~t s_hall Jx::deemed to be_ a:~o~tract;made ~d~and:for allptu:posesshall be· 
. . . . . .· . . .. , 

- .govemed:·~~-'·and consftuecdn a~corcW.ce ·with the']aws--Qtthcrswe OfiK~ntucky Where 

~RE~ ~(lH~~P·&;ti~~~¢ .thei; -~~~~~~~: ~kce ·of.bilskess, ,~xtept ~o .the ~~e~t, 'ir~~. 
-: 

:that ~Is Agreement·j~ ,goyemed by .oip~e~pted ·by fedeJid I!!vv.. 'incluq~g. if appli(lable, 

dete~inB:tions re·l~~g ~--the co-t(~n:ofthe.·Reli~bniiy;S~~s b~·:ib~::E~o~ the 
• • •• • 0 • •• •• : .:.'·:._ •• .-:·· • • •• o'- • . :' ••• 

R.E;, ~ci!rir FERC. rh~ 'Parties ir'revoca:b.ly conse~t:tha;·~Y leg at. ~tic~ or ;proceeqing . ~ . . . . . . . . . . . 

~sing Up.de~ :or re)~t~g tQ this Agr:eement -~~ -~ 1>ro~ghi in a court having competent . . . . . . . 

ju#~.di¢ti<m. or, if:siJbjec(.to j_ts j\msdictio.~·or a4thQtity~ -~.e ·pERC. ·'No :Pio~sion ·of ihi_s . 
. . . . • ,' . :~ • '• ' . • ' •• . ' . • :. •. :' . . .. • .... • .~I .• . • • . . . - • • • ·. • . 

Agieemeqt shall ])(; de~med to waive.the tight or any -~artY to protest, or-contend ·in any 
. . . . . . . . 

~anner, whether this -A!P'e~~ent, or any action or pro~~eding ansi~g hereunder, is 

-~ 

·n 

·· .. 



• ~u'bjecno_thejuris4i~~on_ of.tbe,F~RG. No dispute ~s~Qg und~r,{tiis.Awe~ment shall_bc;_ 

subjectto trial befor~aJu~, and the·P~es.hereby w~ve any rights-to ajiu)r·tiial for· 

disputes;arising··und~r this.A.gre·e~enttfiat th~y ~ighf otherwise.:ha:ve.· 
• • 0 • 

7.6 Media~onl Arbitration 

·ti" a dispute .arises 'e;>ut of or r~lates to thiS Agreement; -Qr ·Jbe breach. :th~reof. :~ti if..the 
. . ,• . \ . . .. . .• : ~ . . .· . 

-di~putecannot'be settled through negotiat\on,.the.Pattles shal~-UPon request ofeith~ 
. . . . ; ;' •, .. . . . .. 

. . 
Parry,' .flfsi .ti:y :irt:tQop f~th .tQ. $~ttl~ th¢ .dispute by ,m~diation ap~inisie~d~by the 

o4 ,'• •, o 
0

, 0 
0

' 

0 
00 

, 0 •• 
0 

• o 

' . 

Ani~~can J.\rbi~tiori _:Assoc~i~i~n ·under-~t,s lCo~er~J.~· Medi~~Ji P.roce.dures ·before · 
' • . • • ' ' I • •, • .,: ' ·:· .:,.. • • • :' ', ':.' :, ,': • ., ' 

re'sorting !to atbitr!lt.ion~ litigati:On~ -or :som¢. :other :di.spl,ite -resolutiQg protedliie .. Any 
. . .· .. . '· ·.·: . .· ..... · ... . .. . ·- \ . . 

con~oversy or·el~'il#si.Iig·out of or relating to ihis -A_greemeni, or·the·breach 'thereof, . . . . . . . 

~hall, ·tjp~n.requ~sfi~f..eith~r·,p.~; .p~ settJ¢· by a+Q_i:tJ;a,tip_n :a_dnii~~tered ,by -~e Americ~ 

Arbitration Association under itS Conunercial AI:bitriition Rtiles,.andjudgment on the . . . . 

award rendered -'bY .the arbitrator(s) ~ay'be ·.entered irt ~)' court-lui~ngjUJisdiction 

thereof. 

7, 7· 'ConsJste~cy wi.th. F.~d~r~f L~w$ ·and.R:~giila.tio_ns .. . . . .. . . . . .. . . 

Nothiqg in this Agreement sh~ comp_el-either Paey .to vic)late federal statutes, 

regtilatioi:lS,' Qr qrije~~; inclu9iqg 'the Reli~ility Standards. If ~y-,ptovil!ion-.Qf..thi$ ·,. .. . . . . . . . . . . 

Agreement is·inconsistent With--ailY obligatio~ imposed on either Party by fc;derat law, 

~egtilation, ot order, .. or if e'ii~er Pl¢y'-~·perfonn~ce Q(its obligations lUldet aiiy 

provisio~ of.thil! ~green;>-ent is prohibited _by or would conflict -With any federal law, 

regulation, .or.ordf!~, ·silch proyf~ion shalF~e .inapplfc~ble to·lha.i'Party-to-.tha:t extent. 

Neither Party shall fu~ur any liability by. failing to -comply with any such ·provision; 

provi~ed, how~ver-. -th~t such. Pafo/. :s~all ~e co~ercially reasonable efforts to comply 
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•• 
.·. 

7.9 

7.10 

with-this Agree~enno .the_extem that ~pplicable federal laws, reguiations, and orders 
. . . . 

la\Vfully promtilg~ed tbe~eunder pennit it to do so. 

Severabiiity 

·if ~y tenn, ~o.yenimt, or .<londition of tips. Agree~ent or th~ appl~cation or effec~ .of any 

·. ~u~h-.·~e~~,~~ve~ant, .~r·.eo~~i~on-is.,·held,in~~i~-:Ps i~ ~Y.~~~~n. -~~~. :Or·ci~c~ce,·. 
.. ·: •• : • .• .• • • ~ ·:.:... • •• • .. 4 •• ••• • •• •• •• • • • • • •• ·:··;·:· ,·: .=. ~: ... : ':· : \.' _·. . . . . 

then ·silch t~nn, '.cove~ani~ :or ·condiiion _shall 'J:<:maiQ .. in 'force and effect ·to;tlu~ maximum 
•, .... ,. ' 1 • .• •' ·, • I .,. • • 

exfent.PermitteH;by :Jaw, and all·o~~f:terms,' c~ven~~~~and .coriditiaits of this Agreement 

·and·-~~ir-~pp~~~~on shilll ~ot be. ~ffe~~d -~e;,~l?y.~-.. ~~t $.hail:~e~ ·h-t fo~e an~··effect, . 
. . ... · . . . . .· .. ·.·' · .. · . ' . . . 

unle~ a Co~'of.governme~tai ~~~nc~y-of eori'\pe~e~t.Jun~di~tioQ.'-h<)ids that such -

.p~vi~ions:~e :ti~t.:~pa,r~bj~ -~om·.~ other ,p~:oY,~ia~:Qf-thl~ ~greeni~nt. · 
• • ! . ... • •• ' . 

Sectio~ He~dings · ·. 

Sectjon 'headi.~gs iprqvid~ ·in this A;gtee~e~f ~·for. ¢ase .9f.refer¢nce· and :aie not ~eant 
·, o ~ •: o • ~ ' : • ' I •, ', ' '', • ' ' ' o 

to inierprei the't~xt-'ii.l·each ·section. · 
. . 

M~n.g of Herein and Hereunder 

As used i~·this .A.~eetrient, "herein'? and "het:eunder" r~fe~ ·to .this :Agreemei:It :~ its 

eriiirecy, and :not any ·inc\ivi9-ual articl.e, section, ,para:graph, sentepce, or othe~ portion. . . . . . . . 

7.11 Entire, A~em~nt 

7.12 

This A.gree~entco~ti~tes .tb.e eQtire ~greement _J?etwe.en :~_e P~es, M..d supersedes all 

prior ~greements ··and ~rider~dings, both·Writtep and ·oral,. ·aJtlon'g tQe pat;ties with . . . . . : 
. . 

~spect io~e s~bj¢d~ ril!itter-ofihi~:Asie<:rnerit 

Amendments· 

·J4 



""~, .. 

•• 

~- . . . . : ·. . ~: : 
. . . . . .. ·. . . . .. ': ....... : ,. . . .• . . ~ . . : ·.· ·.. . ... '• : ...... . .. • .· . 
~ Agieemen6md ,a,ny :Exhibits may·be_ am~nded frem·,tijrie to tiin~ _tiy the mutual · 

.. · . ..· . . . .. . . . . . .. . . . ... .. 

., .1··· .. ~~e~ent ofthe_Pani~~i~ ~t~g. subject·io:~y reqtiirednotincatiopg: .. approva!s~.and 
o: • o o : o o o .. : • ·,I :I .',•o o o o • o ~ I 0 o o • ', :. • • o 

.. . . ' . a~eh~e~~ -~ :t~f¢r~ric~dber~~ . . ·- . . . . .. 
. .. 

·-. 

~~--.A,gioe~~~~f:~Y.":l?~ ;execllfed. in one_ or .mqi~. couriterp!ifts -~ different tqnes~ each .ef 
·.: ,: -~ •• ••• ~ : : 0. : ..... : ••• •• • • • : ••• o. ,: ••• : • ••• ~· ·./ ••• 0 • :'".·· • • '

0

••• ",. ••••• ;. • • • • ;; •• • • •• • 

·.whlch.sha:Ilb~ 'regarded -88 ;an 'original and_ all: of-which, taken: together, -shall ~~mstitute · 
. . ··. .. . . . ···. . ·... . . ·. 

i·.· . ·,, 

.... 

:0 . :s·· 
·· ... 

· ....... · .. . . .. . .. . .. . 
0 • • • • • .: ...... ·~. • •• • •• ••• ••• • • : • • • • • ••••• • •• : ' , ·: • : 

:JN WTINESS·WHEREOF~ the:.P.~~s -hereto :lulve· cause4 thi~ Agreein,ent to be .dtily: .. . .:.. . : . . .. . ·. 

· .. ··.· .. 
':.·. 

: ~~ecuted on :be.h3If of each :by.and throl)girtheir auihoifzed representati~es as .. of·the dat~ .first_· . . . : . .-. ... . . . . . . . 

·\ivritten·abOve. 

. HMP&L .BREC 

By: .16";.· -~---
. :· .. : . :- . :/ .. _· .. ·_ . ·.- . . .. 

.-~y: _. __ ........ --~.,...---...,.......--~ 
. . 

:Name: Gary Quick N~_e: ---"""'--,_,_ .. --'--------
.• 

·:General ~ria:ger 
. Title:___...,..._ ...,. __ ...:,.; __ ...:........_-.:-_;__-----

. ·· ... , 

.D~tte: --~~;...,·2_3._/.0_,9,....-.,.....--.--------=---..,..,. Date:-~-----;.-----~,:-------

. is. . ... 



• This Agr~m~t ~d any Exhibits ~Y b~ ·amended frOm time to ·time:by·~e mutual 

agreement ofthe Parties·in writing, subject to any required ~otifications, .approvals, . . 
and a¢endments a.S referenced ·h~ein. 

· 7.13 Countet:parts 

Th.ls Agreement may be executed in one or ·.more coUiitezparts at different times, each 

of which ~li~ ·pe regarded as .ail. original ~d ·au of whicb,, ~¢n together, shall . 

COI1$fitute on~ and the ~me A~ent, 

IN \Vff.NES~ WHEREOF, the Parties ,l),ereto 'hav~ ~~ed rru~ A~eclnent to be .d\lly 

e~ecu~¢ on behalr·of ~ch by and. through.their .autho~ed repre~tatives as. oNhe· date firsi 

written above. 

HMP4c.L 

By:~--------------~-- ~REG~cz~-
Nwe: Mark A. Bail~ { . Name!-----------

Title:--~------~- Title: ____ P_J;:_e_s:L_d_·e_n_.t_a._Jil._a._c_E_o __ 

Date: ___ _.____.__.:....--...:...-!-.-·,. Date: _7_. -........,-_1,_-_·0_i~~-

[Agremnent· for A'lsignment of Responsibility for cotnplying with Reliability Sta11dardsJ· 



• 
.. · . .. . ·. 

Exhibit A 

· · ·FUrict'ions ·ah~or Reliabii.ity'.St~d~ds .and:Requir~e~~ tor ~li1ch .. sa£c· h~s 
Assu~ed Co~pliance Responsibility on Behalf· of HM:r..&t. · · 

,· . 
. .. 

All Generator-OWner ((:10) functions. a,n_d :requireme:Q~ s~ciflc .to the:Station T.wq .generating 
units contained in the "CIP", "FAC';;'"~0D", 11PRC;'_, and "V AA.;!.Relia:bi_lity StandardS. . 

' - .. . .. . . :· .··. 

Load ·serving Enti_t)r .. (LS·E)'fun~tions ~ci_:{e~uire~~nis ~P~~itic .to ~yst~m.~$ilie~ :to~d · · 
proje~~i:,-ns -~d ·noririal,9peiatiqns idaui mclud~~g:c~rii; :next, :and :~V.en-¢ay:1.6ad rore~t 

. ··contained .in .IR~o04.and -roP ... oo2. -··_ . ~ . . ·'· .. 

16. 



\ 

Exhibit B . . ~ · .. 

Additional ·Parties fo~ ·which Nofice, Acceptanc~: ~dlor ·A,pp~~val 
· ·of tlii~ AW,:~ement is R~quired or Deen:i~d Needed ... 

~- ....... 

•· .. .. .. 

~- .. 
.: ·· .. 

·il~ .. 

• 

--- / 
'' 
i 
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••• 

· ... 
·. ·. 

.·.·. 
·~ . . 

• 

, ... 

·ExmbitC 

Allocation of:Responsibilities :and Duties for'Comp1ying with Applicable Reliability: StandardS 
••• • ••• ,'.. ··;.. ' • 0 ' • : • • • •• • 

.. . ·. :_. .. -.~ . 

CiP-<>02 BREC ·will;peffo{IIi:all functions and requir~m~nts relative.to ~e-Stalf~n Two . 
. ge~~~ting ~it~. ... . 

:~AC Stan~~4~ ·~RPC wUI.\pef:{orm all-functiQ.~~ ·and regU:ir~m.ents.ofthese 's~dardS.r.el_ative . · · 
· .to·,the:statioit"two generating,uliiis · =· .... · · · ·. : : ·_,.·. . ;_ · . · .... _,. ': • · 

. ·, • • :. . ' . • ,I '. '•·• ,' •. • . • . ' ... ', • • .' ',: . : ' ' .:: ' ., ~; • . _'·' ·• • • 
. ; i ..... ~. . .. 

• • '.: • I • ',.,, • .... :' ', • .~ • ',:, ~ ,' ' .:, .',, o J : • o o I,' • ,' ' o .: o ' ' '0 o o ,; 'o ',' • ~: • o o 

·tRQ. Staridarq.s·. BREC shall.petfonn.~b~·{uoctians and requitem~nts ofSmnaaf:d:lR0-004· 
· specific·tQ .sf~eqt :studies loadiP.~oje~ti~ins;(R~quireDJ.ent 4).' ;iWw,~L wi.li. pr~~p~;ri~cessary 

. requ~sted·i.nfoilriation:to BRJ;;C.~ofulfil.lithe·{cgui.feroent. ·· .:·· .· :·_.·: . ·.~ .< .::. ·.-: . 
; . : ..... · .. ~ .. ·. :. : :-->..: .. ) .'. _. :,:·: ·. ·_3 . :~·· . =~ .. ~. _;._>:. ·:: . .' .• ~: .' .. ~~ .• ~: ·;; . -~ .>~ :, . :.~· ; _: :. · .. : ~ . . . ·r· ... :. ... ·":·, ..... . . . . 

' .. ··:m6trstaiirlai4!! .: BRE~ 8ijq5:HN1P.&V~4ti ~peifohn.:Ieqwre&geheiaii}ig:.Uriiiie~iil.i:Specific to 
.the ·station T-wo.:~t5 cQn~e~J~=.thes~·st,!indtiri!S: .:BREC Wiu_peifomi.iilJ.repofiliig:f\lnetions · 
. related to·thjs:iesti~g. ··;sREq \vjll.peifoftp. :aiiJurictions ·and requir-ements .in.these -~~tis · 
. pe$i.tiing -to ]~ad :ro~~:n,g, load report;iiig; .~sinission,piatm.irig~~·and.resoiitce;p'(&nning~ 
.clittently; .. ~Hct.dqes ·p.ofhitye·Sn.Y. D~man4;.$1.a~ Management prqgram~ ,o(til~~~ ·control 

. ~~~.~~-~~e~-~~t; .·.· .> ·.::.:::.:~:'~· ... ;.' · ... · .. , ·>>·. :·~·· .. ·::--. ·:.:.. . · .... ·· .... :· ·:: · , . · ... · . 
PRC ·siimdaf&, · liREC.sball'·peifonn Jill functions artd requi-rements 'SJ)ecifi~ to 'Henderson 
Municipal Power arid Light S~on #2 Generating Units # 1 & #2 .and associated :Station #2 
~.Witchyard components. ·. . . 

10P si'an~aras. , .:.s.ie(J:;snalt~:petrorm :the;~~ti~n!i.:~cl.-req~~-fl:l~.~t~· prs$4~.TOP~002 . . 
~peCi.fic :to .¢uqeht; .next d~y~··.~a '7 .d~y :load ·.p~~jscti.ons {R¢qui~m~nf3). HMP~L w.ill'provjde 
neceSsary .x:egu~t~cJ.~.irtt:ormarion·to BRFC ·to fUlfill 'ihe ~equire~ent. · 

'V Ai. S~dards BREC will ·.perform all functi~lis 1;111ti r~quir~ments.contain!!d in these 
·standards relative to the ~statioil.Two· generafu:!,g'-~.nitS. · ·- . . . · · . . : : . . . . . . . . 

The a~ched ~bles (Appendix A) are_inchided'here~d pro~ide a breakdown ofihe.Allocation 
of Responsibilifi~:and Duties .on an ind.i·vidua'l):eqU:irement 'basis .within the various Standards 
referenced here. ·· · · · · 

·18 
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Standard 
Number 

CIP-002-1 

CIP.002~ I. 

CIP•OOl·l 

CIP-002-1 

CIP-002-1 

Raqulramant 
.: ·Number 

~·-

n,J.l. 

.RI.i. 

R.1.2.1~ 

Rt.2.2 .. 

• 
Appendix A 

. Text of Raqlilremiinl 

Critical- Asset Identification Melhoo -The Responsible ~nitty shall· Id~tify llltd document.a 
risk~tiliscd.a9SCSS!n~nt methodolo&r lo ustrto ldenlify.[ts ¢n~_lail ASsets. . . . 

'111e Responsible Entity shall rilaiiltilin dix:ulnenlatlon describing Its ruk•bllsed. 
ml!!lsment melhod_olbgy diat .. inc~~ priicmtril!s ~il ev.Biuation criierin. · · 

lbe rlsk·~aKd, assessment sf!Bii .cimsider lhe fol.loWing assets: . . . . . . . 

Control centers and backup control..centei's pj:rfonnirig the.functlcins.ofthe 
en~iti~ listed In tlie Applic~ill~y sectloit ~t~i~ siimdaitf. · • · ·· 

'J'ransniission substations lhat support the reliable operlltion of lhe Bulk 
. Electric S)'steril; 

19 

.) 
·. ·. 

GO .:to· ... I.:5E . Riilponalbla Party 

· ·.. . .. . : . ·. . • ~REC ~ill b~ lh~:itsporisible entity fot Gcnemtirig Assets only atliMPL 
GO. ·r.o · .. · ~tdt~~n _l#~)~f1PL wilrbe. ihe resporisibl~ ~tity f!lrTBDsmisslon Assets 

~ .·: . ; .only OWn~·by HMPL; .. · . . ·. ·. - · . 

• •..1' •• • - ••• - • -

.... · 

. . . _. . . ~R.EC 'r!li ·'!C t!li: respo~sible entity for OCneriiti~g Asse!S only at HMPL 
G<? · : :o · .... · ·• ~tilthin.1#2.; :ftMP.~ _will be llie n:sponsiblc entity 'for 'rransmission Assets 

" · .. · . . _· b~!yo~ill:it:&i HMP.L ·. · . . . 

· .. ·· ·. 
-· ......... _,. ~-··· . . . ,. 

· · Go. :to . . B_R~C w.ill. be ibc;=_:rajloiiSible i:litity.fot ,Genel'ating_Assctii bnly a; HMPL . 
Staiicin #2. :HMPL WiO.Iic·the respo~ible entity ror Transmission Asseis 

• . · .. ~ri!yownCd &y HMPL... ' 

.· ...... . 
.'· 

-GO 16 



••• 
Cll'-002·1 Rl.2.3. 

Generation mourc:cs that suppon the reliillile operation of the Bulk El~tric 
System, · 

7 • • • ••• 

· · Sys~s ondJaclii~ies crtticiii ~·syitcin test~liort_;in~ltidins blackSuirt 
Rl.2.4. generators and substations Iii iliC.¢ieelnc81 paih oi'.U'ansnt!ssfililliri~ u~ed' ·. 

for initial system iestomlion- · · · 

CIP..002·1 .. Ri.2.S. 

•,} 

CIP-002·1 · .. · Rl.2.6 .. 

CIP·002·1 .. 'RI,2.7. 

CIP-002·1. iU. 

Systems llild faciliti.:S·c:riticiiHo automatic ioad shedding under a·Ccinimiin 
control syst~ c:apooie i)f shedding 300 MW or mlil'e. . 

~-· . 

. Sp~clid Ptott;ctlilii·S).'SteriJS· jbat sup~. ihe re'lable opeiiition of tbc. ~uJk 
Electrli: System. · . · 

· AnY, a~ditiooal assets !list S1ippo~ ihc reli.ablc operation of !he 9ulk E!i:Cllic 
System that the.Re5poiJsibli: Entity deems lijijiroJiriatc io incll!deJn iis: 

. assessment · .. · · 

Critical AsSet lilcntilitatiori :.......-:rb~ .Respo~ible Eiility sh.;ll develojl;a .iist of Its identlfii:d 
Critical Assets dc:ti:nnlneil through ·a.umnuai application orilie mk"l'Jilsed assessmenl· 
methodol~gy-requi~ in Rl; tlie.Respcjnsible Entil}l.shall revieW thls.ll!li.at.li:ast arinually; 
and update it a9 nei:esncy'. · · 

..... 

2D 

. ..... j' ... 

.• -j 
·-··. 

·:~.- :: ..... 
. ·.-

GO ·TO.· 
mtEC'willli.e the'~~tinsiole entity for Geh~rating Assets only at HMP~ 
Siiltion fl'l. HMPL "will &c the ~porisible entity for-Transmission ASsets 
only.oYi11ed~y.HMPL, ' '. 

: .. · :.· ~!fu.C'.~iii-~C.,the re~Jio~ib~c entity for~n:~ti~ii ~~etS only a;:~MPL 
· . ·: Siaiion fl)., llMPL will be the respo11Sib1i: entitY. toi' l'rartsmlssion Assets 

.. : : only.owned:.i;y HMPb. : · ·. · · . ·· 

•• ,:.· -·' •• L •,,:::: • 

... 
00 

. . . : : BREC win bc·-thl: ;~risi.blc entity for.Gciietaiing Asscis only at HMPL 
·:ro.. . . , Station #'i. HMPI.i:Will li.e thiilfspimsible eniity forTninsmission AsSets 

. · on~ 6\Ynea b.fHMPL: . 
• •• • 0 •• •• •• • • 

' 
.. .... ;";..1' .... ~ ...... 

'·· .. , ·:· 
'. 

. :. .· .: ~~~-)\'ill i11; the ~.iibie entity r~ (Jcjri~tilig A~·only ~ttlMPL 
OQ · TO. : · '· Station #12,~ nMrt willliC ihe rc:sponsiblc·cotity for Triliistnission AssetS 

. ·. . . . , oiily ~tdliy.HMPL. 

G6: ro . ,. 

:. 

; .. · .. : BREc:wm be ih~ _fesponsibi~ entity for Genc~ting.Assets only at HMPL 
·. j ~tailim tii. · HMPL Will Jlc jhe re.SjlonsibiC! ~liti~y for'rrari~mlssloh Assets 

. : oni.Y.owrn~il -~ HMPL. . . 
... . 

, I :.. , ~ ........ -.: ....... · .. ·.- •'. 

\ :· .. .:, -t: 
.... · . .. ,. •. . . . 

. ~ ~- . · : ~RE<:::~ili b~ ihi:.I'CSponsilile.i:litity for oeri~tiitmg As5~isonly at HMPI.. 
00 TP · • · · ·, ·, Sliiti<in. #2, HMP_L will be ihe responsible c~tity Jor·Transmission AssCtS 

:: C1_ruy'o~i:d-by HMPL_ . . . : . · . · 

-· ~ - ~ .., . . . 
;l. 



•• J , . 

..... •.' ·--~::.-.. -- .. . , .. • •• .. ,.:::. . ~ .. . ... . . . . . . .. ·~ 

CJP-002-t RJ. 

;: Ctitical Cyber Ass« ldentifii:atlili'l , Using the lisi of.Ci'ilical Assm'dcvclopt:d WtSulil!i to·. .. : . '_;·. ··>: . ·-·'· ... 
Requirert1ent ~;:the !t"cs!i~nsiiii~·Bnil~y- shalfdevj:\6~ ·a·u~i ~:l(a~s~&ecl Crillcill <:;y~ef"Ass_i:ts_·: .. ·.-
essential tii ctui operation of the Critii:al" A5si:t. Exilmplcs' a\ clintrill C#llers and badaiji ~trol . ·. . · · · · · . ' · ' · . 

. centers includ~ systems and fociilties iiJ master and. ri!motc sites that pioyide inonitoririg ~d ao" . ·. _,. ·o : ~-R~C Wi_ll ~ the, res~sible.eiiiity for CiCnerotlng AsSetS only at HMPL 
· .· Station f12, HMPI.,"WiiJ be ihe responsible entity for Transmission Assets. 

contra~ a~c~to_matic geilemiion eori!JOI, ieal·iime po\iieisystem modei!ng. and real-lime int~ruiility - · · M. · 
. data cxth!'Jig~; lbli Responsible· E~ti~Y. sh~li itvlwi.tlililli~tat lili!St ·iiljq!l~ily; ·and updaie:it a~. . . . . ·' : _: o~ty ·oWn~ by H · _PL. 

necessary. Fot'lheJiliijiilse of.Stltiidliid CIP:OO~. G~iical Cyber As~!!tS ili'e further ltililllned to be . . .~ .. . 
rhn~ ... hAvin .. .BL l.,;al nnP:nFthia rnliAwirto .· ' ' . • · . ' ·. ~ . . . . . ' .... ". ., .. ·, · · ,_,,.;" ..... ···'"--· ~·c .. · 

. : •· .•. l •• ; :.·: 

· Cl P.-002·1 . R3.1 .• 
'fhe Cylier Asset uses a routabl!l protocol tQ c:olrimunlcate outside .the Electronic: 
Security P~~eier; or,- · · · · ., 00· TO 

JJREC wiii be ilii:·~~iblc entity ror <icnerating·JI.~ts only at HMP.L 
· S._tiiti6ii #1-2. ·HMP..L-will.be.!fie tcspbnsible entity for.Ti'iiliSmission.Ass~IS .- · : only ·owned by HMPL · .. . · . · - . . · ... · . 

· ... 
.. . .... 
. . . ·. 

•:. . ... 

· CIP-002•1··· ·.. . ·R3:2: • TheCyber A~sCI liscs a routalile pi'citocoi.withiiui eontrol center; or; ___ • . . .. ..... ·- ~ .. 

. .. ·_- · · · ; :: ~k~G \¥i~ ~ ~~~:~:~i!ri~ib!~ entity for ~~ciiti~g Assew only ai ~M~~-
GQ ·.· TO · . : Stalion ##2. HMjiL Will be·the respoilsiiite entity (or.Tninsmlssioii·ASsels 

. .... • ·: • .• 7 • ··-':"' ~ o~iy own~_bY"HMPt..:~. · ~ . .-

CJP-002-1 R3.3. 

CIP-002~1 R4 •. 

CJP-003-1· Rt. 

• 'j .• • •• : 

. ••. ~:;; :.~ :. ... : t• . ;. ... ..:.-~ . 
·· . 

'fhe Cyber Asset· !s di!iJ:UP accessible; . · 

'·· .· 
.... 

..... ··. 

: Aimual Ajiillovai.--:A sen"ior..m~&gcr cit delegiile(~)-shallll~jii'Qve.~uallyth~ tisi.of-Critieal · · · :· . ·:. : . ·' · . .. . · · . . . .. 
· Assets ana tii~;iisfof:criticai.c):lie'Oissets; Ba!n:.d..o~·Requi~ciiiS,ftlfRl. Bild:ii3 iiie.·. ·. : · · -~." .. ·, • · · . :, ·:." · ·1:R.E. ·-~li 6 .... .-:~; ___ .:~. . -. . .. · .. · . 

Re5ponslbtii'Entily' rrti.y detemii~c-iliat ltli~s iib cfi~lcai ASse!!i "oi:entical Cybef·~s~;:The ";- : .. ::- - . i;· .. :'· . ,._. ~ ~ . -~- ,. . ~ i!i~~ .-·. ~ !~_ ~t~tr. •. ~~ ~eratrrig -~SCIS il~ly;ait 1-!MI'h 
RtSponsibl~ Entliy--~ait keeP."_il slgfitii and ilated re.c:ord or die 5eiiii:Ji·. mflriager or actcgai~s)'s. . : 0<?: . ro. · .. ':-. ~p!Uon ~2• .H~tL.wdl m: the re9Jl0!1Sible: entity for .Tillllsmr~IDil ~CIS 
approval bfthc list of Critical Assethtid ilie_list of €ntical Cybfir ASSeis"(eveli it such lisiS an: . ·. ,- ~-~ly:owncd;bY. HM~L. 
null.) · · . .- -~: .· ... ·. · 

-~·. = • ..:. . _, .•• '- . ~ • . ... :. . . ..... • . ... · .• ·'· .. 

Cybci Se~rity !~otley . .: .... qit~ ResPoruilble. E~llty _si_JUU dCX,:Uni~hi. ~il-linplement 11 ~~ . 

security policy that repreilen!S management's cotrimltnient and ability to secilfe its Critical· 
Cyber Assets: The Responsible fullity sh&li,.iit mlliiniuril; ensurii die' f'oilowing: 

Z1 

. . 
, ~~~¢-witt be ihti,~porls\ble c~i~IY".fot<l~n~hnln.g·Assets.onlyai ~MPL 

.: StiltliHi 1#2 •. HIVIP~~itl be the~ponsiOie.enilt)' fcif.'l"riinstnisslbn AsseiS 
. · · ii~!)i owneil.by H~PL · 

... ··"' ·.· .. · .. 



' 
CIP-003-1 R.I. I. 

CIP-003-1 

CJP-003-1-; .•. Ri.J. 

CIP..OOl-1 ·Rl. 

CIP;...()Q)-1 

CIP-003-1 R2.2. 

., I 
The cybcr s~urity policy addrcsses.the reguircmenis In Standanb CiP-002 thrOuGh 
CIP"009, including ptilvislon !'or cm~cnt)' situations. . 

The cyber security policy is i1!adiJy.liValiableto idl persoMel who liave access to, .or' are 
respilnsitile fur, Ciitic:al Cyber AIISC!S• · · · · . 

Ann~! review wid approval of the cyber security poliey·by ihe senior manager 
· assigii.·e.d.P.u~.uantto·R:2, . . . - -~--. 

il ., 
" 

-· .: .. • 

.QO TO 

. oo· to. 

:· .... ,. 

Leadership ....:..·Tiie Rt:Spo~ible ErititY s.hill ilssi~.I!:Senior ~illiilget·~ti\ overall ~~nidbiliiy .~ : 
for Jeadbig and rii~liliing·tlie entity's.!iiiflleriimtatioil otj.linit-ildheieili:e·to, Sllindaltiis CIP•002 :·. 
through CIP-009 · · 

oo.:to 

The seidot.m~iger sliilll J?e ldentifl~'b}'illiJI!~ tid~;. bu51ne,u phOne, business addicSs; 
and dille of tlesignatiiin~ · · . · .. · · · . 

Changes to the senior inlinager must be docuinehltid wiiliin thirty .calendar diiys of.the 
effective date. · 

22 

. . : _ .. J: .. - ·~ .. : .·,·· 

·:·· . 

- .. ~!U!C wnf~ ~e ri:sponslble entity for Generaling Assets only Bl HMPL 
. ~latlon 112. HMPL will be ihe resp!JIISiblc entity for Transmission As5ttil 
. onry owned by I·IMPL. 

.:.' {i a.R~..C \f?ill,.J:Jc.t~c.resp~~sibi~:~ntii>'.for. ~n~ng.Assc!S ~nly at i-IMPL 
' . ~. Station ##2: HMPL·wiil &e Ute ii:sponslble entity. for Transmissloo ASsets 

only oWii.:d. by HMPL. . 

. . ·: '· 

.• ... ~~c. wi~·tili._ihe il:sp~~~le entity Iot Q#ICj'athig· ~only~~ HMPL 
SIBIIOI!·~ .• HMPL will be •tJie responsible entity for TrDIIsmisslon AsSets 
only oWrica .. by ~lfV!PL.· · . · . · 



CiP-003-1 Rl.:t 

CIP~DJ-1 .u 

CIP-603-1 RJ.I. 

CIP..OOJ-1 .. RJ.2. 

CIP~DJ-1 · -: R3.3. 

CIP-603-1 R4. 

.. . '~ • 
nie se~ior liian~ger or delegate(!!);-sliillau.tbori:Ze ~nil document imy e"ceptlon .from 
the r'equlre~en~ oftiic cylicr se~;unty policy! . . . . . . 

.. ·. 
E"ceptib~s ..... Jnstani:eS whefe .tile 'Respciilsibl~ Eritily cannot ~f~rm Iii lis i:yber ileciinty .: 
polity inuir~ be documented li; ~cc~tioris lllid autltonZed by th~ Seri~or man~ger or delegale(s). 

·-/ 
. · .... 

00 TO 
· -:::.· ~R.F.t:wmlie'therespu~!llbl~ entity for-Generating ~sset~ o11ly ~t-HMPl 
· ·. Station #12. ·HMPL. wlil be the re5ponsiblc entity for-Transmission Assets 
. . . only·owned by HMPl-. 

.00 

'·· 

. . . ~ · . ::::: ~~£C will til:".ibe ~~~ibl~ entlty.f~f. ~h~ti~g Assets ~itly a; in.~P;L 
TO · .. St&tionili .. HMPL will i;c the responsible entity tot Trin!imlsslon"~ts 

··-: . · .' ~jy.owned I!Y HMPL· .... . .. 

Exc:q~iluhs to~ Re5p~nSjlilc.ltnlity.'9 eyber ~~~ policy. m~st _be doeumented. 
wilhiii lfiirt:v. days ofbeiiig·lipproveil by 11\e seniorni8nliger or. d~legaie(!l)• 

Doc:tiinentt!d exceptions to ille cy!iei' secutiiy P.oti~ -muSt. !ntl~de Bli ~phinaiion as to 
why'tiie exc!eption is necessliy _and any compen$ilting measuniS; or ii staiemellt 
accepting riSk. · . 

Authorized exceptions to th~ cyt;er m:urity poll~ .mOst be:reviewea ani! approved 
anhua.l!y tiy th!= senior miitliger cir dCI~gate(~) to ensure the .ilxceptlo~ lin: stiU 
required ilrid v~lid:·Siidl_reVIew- and appi1;vat s'iiaiLbe dcicutnen~d. . . 

·GO 

• 0 .!'': ... ·. . . ·.· ·. . .. 0 •• 

' . :· 4JREG will. be1hi:-i:e$jionsible entity ror Generating AsSets only·at HMi?l. 
TO · . StBtion 1#2: HMPL will be tiie responSible ~iitiiy rO.. Tiansmission As~ts 

oiiiy owned byi4MPJ;.. · · - __ 

·. '. ...... .... ~ . . . ~-~ . ·: · .. · 
.. 

:~' . . '• ·. . -: .. 
.· .. ·-.· ... 

·. ,.bQ 'TO 
:: BREC. Will b~ the res,;nsil)lc. entity ·rot Generating AsSCls only ~t i-IMPL 
. : Station 112 •. HMPl:wili be lhe responsible ·e'ntitY for T~mission Assels 
. 9idy owned by HMPL . · 

:•', 

' : 
. ~. 

' . -·: ~: . . ; r~;. 
··. 

'·. 

. .. ~llrlq wni-~,~~ reil6ris1~ie entity for J~~tin~ ~ only at 'ti-~Pi.. 
TO :_ ·.' · . Station Nl.: HMPL Will be the i\isponsibie entiiy ror Ti'lmSIIiissioil Assets 

• '. ; : ~mly awnCc! b):. kMP.L:· · . . :. . · · . :. 

. ... . ' . . . ~ 
. · .... ·~ . ... .. ... . · ..... • : ... 1', • ..-:.··. __ ... .. : .' . 

lnf~tmlilion Proiection.""""':.lill: Responsible 'Entity sliali implement liild document II progJ'Bill i~: . G6 
ldentil'y, classify, amfjirniect lnfoiiiiatioQ.Iissociated.~ltb.Cntic:ai t!ytiet Assets. · . · ·. · .T9 

. . :, .· .: . BREC Win. be ;~e-~~sible ebtlt; ro~ Geheralin~ As!~Cts only at' HMPL 
.. · , .... · Station 112. HMP.~ ~il.l bl! the resjlonsi~le :~ntity lbr Transmis5loit Asst!IS 

. . ' im!Y oWried by HMPL . 

:.,J ....... ·.·. 
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CIP..OD:J-..1 

CIP-OOJ_'-1 

CIP-003-'I 

CJP-{)03-1 

CIP-'003:..1. 

CIP-003-J 

R4.1. 

· R4.2. 

R4.3 •. 

. RS, 

• . . :: .. _ 
~·: 

The Critical Cy)ler. Ass~:info~lltion to be ~~t:tiictsh~il.ln~iude, ai a minimutit and · 
regardless of media b11o;:ilpei-aUonl!l ptoted!lrCs, I Isis liS required in. Standard ClP_-
002, netvJ9r~ ioPtito&Y oi"s!mlhir dlagiams; 11oo~ pi~s qi';computl.ng centl:l's tluit · 
Contain criucai Cybtii A·~; equipme'(lt I~Y.Oilts ~t CfiU'CGl Gy~er ~tS, d!S&Sief 
A!COVCI)' plartS, incident _tesporiSe pJani, imd security torifi!!imtion infonnation •. 

1'he Respoosti;J~ ·EnU!Y si_iall tliiSsify Jnfonnatiori io ·j;e 'proteCted under. this prngilirn · 
based on the sensitiVitY of the Cnlicill Cyber A!iset lilfurmiiticm. 

1 : ·'·:. • • 

.... : . . ·. . ~· . 

'l'he Responsible Eniiiy shal~ ai lwt annually; ~ess iiilhermce to its Criticlil Cyber·.· · 
Asset lnfotmation pi'Otection prOgiam, docum~t th~.us_i:ssmeni A!SuiiS; and . 
implement aii actlcin pi~ to rem~i"te deOciencies.lii~iiiied ilurin&.the as~meill 

Access conuol.'f-'~-Responsible· Entity·siiall iiacufu~t llrid .i~~~~ent.'a p~ for 
managing access to protccted·Criti_Ciil <:;ybet ~ssei iiiro~~iion. . . . . . 

. . . 
R5·, 1' _.,. :. · The. Respoll!iib!~·En\~Y. s~all:.~ill{ain a li9t.of.d!5!iiJJftt:dp~onneJ:~Iio arc 
· -.•. · reliponsibtc tiir auiiJoii~g1~8icii' or physlcai:·lic:Ccf!S'to·p~t~ieil lnfonn~tilin; 

RS.U .. 

• ' ~ • • • • • • • ' : • • 0 

Personnel shBII be identified byname, title. business phoile.and ~e 
infozritati~ for Whilill.they.imi"~nslble ror alii_bon:l:ing_aecess, 

. . ~ '·. ·: -~~-

·A..·.··.- ... .: • . •· ... 

.. : ... BRSd. wili be tlti: rcsponsitii~ entity for Oeneratlng ASsets only at HMPL 
dO ·To · · : . : Siation 1#2. · HMPL will' l>ti.the·responsible entity rot Th!rismisSion AssetS 

·.. . , . _, . o!iry.~wiled.byi-tMPJ:-: .. . 
. ...... ·· .. 

.. . 
-.: .. -:...-.- .· 

., ' .. · . 

. . ... :~::_ .. DR~G will be ihe respon~j&Ie ~iltity for Gimeraling As~~tS Dill; ai HMPL 
~ TQ: . ·::' ' ~ta~on !#2. :HMPJ,. Wii! ~·Ilia responsible entitY ro; 'rratmnwion AsSc:is . 

. · · -·. · · .. • only owned by HMPL. . . . . . .. . · 
. _. .. : ., . . . . 

::.· .. . -~. -r-~ 0 •• 

. . . ··,·; .BlEC Will~ Ute ~~ortsl_bte:crttity for Gerierati~g A~L'! oiiiy at HMPL · 
do 1'0 · ·: :·:·,.· ·Station 112 •. HMPL wlii"l:ii:"lhe A!Spoilsibleentity. fcirTI'Iinslrtissilin Assets· 

. · .. , ·. · · ·· oilly owned by. HM)'L; :. · . . · 

.... ··- . 
-" o ~_. , ,"'! T !,:..._ ._'1, ',-, • ,, ,.1 • o '- • ... : .. ·.· 

. ·.~·. . . 

:; ·: · : . :· · : n~l!t will be-~~ reip~nAible entity for G:ncl-ati!i~ Asseis Q\\l~ at HMPL 
ro; · · ... , ... ·. St~ilon· #12; . HMPb Wiil-be. the iCSponsible entitY foi'Tninsinission Assets 

· ···.- iini,9.owned-liy HMrt. , · · 
:_o' • . . . . •, 

·· .... :.~ .. 

, .:·,-,:, ::· .. :_· · BREC ~itt be the rcspbnslbi~ entity f11r Qcn~ting Assets Orily at HM~L 
PO· T9. ~--:. · ':: Stiltlciri II~: ·l:IMPL will'lie.ilie A!sP,Ohsibie ei!lity for Thinsmisslon.Assets 

":.;' ._:_. _:·:>~··. OniY.:~ii~~-HMI'~f."'-._, . ' -~ .· . 

... . •• o,. 

: ; ': 

GO. to : 

. . . .~ -:·· 

• ~ltEC will_ bc_the ~pi}risible entity for Ocncrating ~5setS only.at i-IMPL 
. Station tn . .- "HMIIL. ~il!'liC the mponsible entity for Trl!1lsmissio~-A5sets. 

. · ~nlyowned by .HMPL. 

' . ~·~:. . ~... ••• • ,1, ... • • 



RS.I.2 •. 

RS.2. 

R5.3. 

R6. ·· 

Rl. 

CIP-004·1 R2. 

list of peisonncl J:tSf?otisible. for aiithoriiirig access. to prot~~. 
fonniltlon sllalr be veflfi~d·ar.leaSt aiiliually: 

. (• 

ltes!Jiot!Sib,le. ·ruulty:.!iliall review;iii.ieast iinnuailt. tlic·access _piiviiegcs· to prOici:ted 
llnJbtmlatltlrlto conlinn·thilfa~ priVileges ilre c:ottict imd that ihey com:spond-.Wilh 

Resplinsib_le Entl\Y.'s-iieeds anil.approprJ.ate.jlersdniiC:i i'lilc;s an~ r¢sporislbllltle& 
:;" 

he.RespotiSi~le F.htlty"shiill asse5s.iliid. d~inent at.least aiihuaiiY.itte proa:ssi:.Hot 
lco;ntn:llli~lgacC:~ J;rivlleges to protei:l~d information. · · 

Ch~ge Control and.Coniiguration ~aniigement ~-11ie. ResponSible Entity sin\lt~ti!blisti &n~.· 
jdoii:lin1cn·t .. a process·ordiahse control~iirid configuiation mariage¢eiit for adding; jflodiryin_&. : 

· rem9vfng•Qitii:al GyfiCt·A~t hlitdWiiic.ot so~i!IC;-~d.lrijplcmerit si!jl~ng:: ·.· 
I cbt,fi!!:tim1tion managl.iiiiifui: aCtlviiles.·io· idcnilf)i, :cilhlitll' iBid ilooofuentali entity ~f Yi:iilicim!iilte:ci 
·-··-,.,,- .. _hanlw&n: ~if soft~ ~poii~IS ofCiilical c~ Assets pil~ulinl lb. die cblilig~, ., 

lA ,1\1811em:ss;;· -·:~· 111e· Rt:ispon~ibic .Eiiti!lt sh~ll eslliblls.h; rile;inil!iii; Bi\d dC?climent~a ~eiilii'ity . 
tavvanme:sspll!gram io.ensure personnel hilvlng.inithofized·c:yber-or.autlloiized .uhetcurled . 

access receive:oil;goihil reiiiforcemen. In sol)niJ ~ecwity prabtices; The p~gnun sfuill .. · · 
~~Hiy o~es~ reinron:efuent ori at leas~ q qliaiierly b&Siii. using medumJsms . 
tomm~nicatloiiS (e;g., erillil.l~i:J1enios; ccitrtpiittrbasl!d triiihing, eic.); · · 

crlmriiuriicatlotis (c:g..; posi~;:.iiiirin.et; bJ:oCiiurcs; ·e!c:); · 
IMIUIIIJ~emleritsujlpOrt iuid reinfor.tmi!int_(C:j.,_ Ji"=seniatloilii;.mectil\gs, etc.): 

rwrun~:.-The Rc!iponsiblti Entity :§hair c:St1ibii~ rilalntaiil, ilriii.ci.ocunlenl Bii. anti~lif"cybC[ . 
progrilin for jllrionnei hil\llng ilu!liorl~ C:jber" or auihorized lin~coried. . . 

ac~s lo·Ciillcai Cylici' Asfli!ts;'and revieW tite pJ'9gi1!nl Ufihually ahd"lijidatc a5 . . . . 
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·-

00 'TO 

will be the ri!sponsible entity for Ottie111ting Assets only· at HMPL 
1#2. · HMPL will be ifte responsible entity for Transmission Assets 

owned bY. i·IM_PL . · 

· · will hi: ihe·ttspomiibli: entity for Oertei-ating Assets. only at HMPL 
in. HMJi.;. will be the responsible entity'lbr Tnin5missi011 Assets 

owned byjiMPL . . . . . . . . . · . 

BREC will.be lhe reS)ion5ibl~ entiiy ror' ~i:i!!tlrig ASsets only itt HMPi:. 
tli. i-{MPL 'will be lhe mponsibic ei.iiiy for Transmi&sion A5sets· 

tont;inllim.il!d by HMPL. 

will be ih~ respmisible entity for Generating Assets only at HMPL 
",2-;'Htrfr.L Will be tJiereilpollsibt~~iity rorTtansmission AsseiS 

tomy.DYmcu by HMPL. ,.. · '.' ' . · · . 

· ~II be l~c,~~ible e.ttity fcir Gen~ting As.sets only lit HMI>L 
##2 .. H~PL'will be the responsible eniity Jot Tnmsthlsslon Assets 

oW!Ied by HMP:L. . · . _ . : . ·. 

:. .\Y!If&e,t~~: responslbiii e~tity for Gefle~tini!, ASsci~ only at ~iMPJ· 
, ..... uu•n.HL.,· HMPL will be lbe re5ponslble·entity lbr. 'i'rilnsriii:SSlon Asselli 

owned by HMPL . . 



\ 
· 'l'hl~ P.~gta;in:WIII e~uri:~ra'li:pe~i:i ~iJ~n&iri..~h ~~~·io cinil~ai Cyber Asse~ 

· . ··fU.I. lnciudlrig·_eontrac!or.l lind setiiite,Veitdon, iire indried wllhbi nlne!Y .caleiid&r, days of CIP-004-1 

CIP-004·1 :R2.2, 

CIP-004-.1 · .. R2.2.1. 

CIP~004·1,. R2.2.2. 

CIP-004-1 

CIP•004-1 R2.2.4. 

such. authorization. · 

Tmnint st.~n· caver ihe pcilicies;:ilci:css tontn>ls;·~d.p~~u~ i;:aevddp6d· fcn:·tlie. 
Crlticill Cyber AssetS .l:ovim!il' by CJP~004. imd lilcllid'~. iii: a· miilimuinj ·ihc-followini · 
requited itcms.appropriaie io_pemtuiei.ioJes·md ":si!onlilblli~lcs.:. · 

'l'he priiper. use oi'Crilieai Cyber Asseis; 

Physii:al ii'ld eleetro.nic il~ controls 1~ Cfitical Cybcr Assets; 
.· . . 

The proper, h~dllng or Cii.tiial Cybcr Asset lnro:mation; and, 

Action plans and procedin~·to recover or re'CJ;IIiblish Crit1i:a1 Cyiier Assets· 
and access ihereto f~llo~ir!lt il cyber Security lncldenL. · · . 
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-.. ... 

~ . .. ~- : . 

, ... · '· ..... :;~·· 

.ao· to 
.. ·-~:.:: B~EC w1n.&c·rli~ ~~~~ible ~ntity fu~ O~~~tlitg AsselS onl~-~~ J:iM~L 
. :· Station IIi. HMPL.wlll lie the respansi.ble en_lity for transinissiori ASsets 
, , ~rtly owned b~ HMP.L.' . 

.: , . . · ·. : · ·;_ BRI?C Will t;c'tM resporisltile .;hiiiy for-~~Uiig Assets orily at·ii'MPL 
.00. TO · .. :: . S.lalion_fii, 'IUdPL wiii bt! llie responSible eniliy for'riimsinission Assets 

·. oril.f.o.win!il.6Y.HM~i:... .. 

.. 
';• .. 

. .. . !. ~' •• '· ••. • ••••.. ·· . 
... 

. . ·.·;:.-:'; 
· : =" · .::: ~R.~c Wili·~ .ih~ ~~slbte entity for Oen~ting ~ on'1y ~i HMPL 

TO· · · · . Siation 1#2. 'HMPL Wili be the resjlOnsfble 'i!fility for transmission Assets 
. . ~ly_oWi\ed by HMPL . . 

••. ~ -~ ... ! .-· •• : .... 

. . ::·. . . ::: ·.· 

. . ... \,. 

. · ·: .- ·: .:· BREC will. be tlle·'res~risiblc entity for Generating Assets only ai HMPI:. 
.00· TO :· : · Station 112. 'HMP~·will be the responslbli:.eniiiy for. Ttlinsmi~sion Assets 

. : · ·: ortly oWi!ed ~.Y i-I~PL . . 

.... ··· .. · . 

. ·: 
·. 00 TO 

-~· 8~~ ~lillie t11'e tespOOSISle entity for oen~;lng Asset~ only atl-IMPL 
· -~: SlliUon.lli ... HMPi. w!i) be !he respon5ibleeniliy ror Tninsmlsslori Mleis 

· ·. · !!~ly.DWt!edliyHMPL. . . . .. ·.,". .. ·; 
. : ' 
:. : ·. 

: . .. ·. : . -~ · .. 
•. '·· ~ • I.,, •'.o -~~ ·,.••..!"' ... , ol'· ' , .;." !.• •• .-:. • • 

<tO. Td 
. . . ~UtEC will. lie th~·rr;5ponsible entity for d~etati~g ~se~ only ai ~MPI. 
• .. · . Station 112 .. I:IMPl::. Will be tlii: responsible entity for transmission Assets 
: :·. oiily:ciw'ned tiy.HMPi..:· ·. . . .. . .. 

. • ... :,·; 



•• • 
CIP-004•1 . JU.:l. 

CIP-004·1:· Rl .. J. 

CIP-004-1· R3.2. 

R.l.~. 

CIP-004•1 R4. 

'· 
Thc.R~~onsibi~-E~tiii s~ti mai~iar~. ~oaim~t~!i~~ ~at i~in,nsl.s c:Onductid a~ t~_t.".: 
an~ bally; illclud!ng the' dpie the lriliilirijf Wail _colripieted arid attendilnce reCords. . 

: . .. 

~~-··- .~· ... ~ . ~· .. ~ .. : ... ·· .. 

·. ·. ,·, 
·· ... 

:OO ·to>. 

~-. · ... ~ ... .: ~ .• 

. · ... 

; 

• •• :e .... · 
o_~c Wi~J_b~ t!ic .. ~sF~Ib~ .. c;ntlty for ~neratlng.~ssels o~ly·at HMPL 
StaliDit· !il. HM P.Ll'wall be d!c responslblt: cntlty·for'Ttan5missloil Assets 
only o~cd by ~MPL .. . 

'· . 
Personnel RISk A~t:Ssme~t......:.1lie ·R~~nsible Eililti sbait hiiY.e a dcictlmented. ~~oniil!l risk . ·. . . 
wcs5mi:rit ji~gtlim; in.'a~rdaiice with fecleral;~~~-P~VinCIIil~.and.localiaws, and:slibjectto. .> ·.. .. :. · .' ... ·._. .. . : . . · .. . ~ . · . 

·· t' ·,1 ct .•.. · bani~w·· ... _. u .. 11· ,;.;,..;;men· · · •• ·. r. ·r· j..)ll-&,;; .. ·.1· ·hb-li" .. ••. · •·tli 'ri'-~ '"yb. · r'· ·d.·; · · .: . :. · · · .. , : oREC·wlll be tlie:~onstble.enuty .for. Oenmdng·ASsetS only at'HMPL ClUSmgcoe 1ve -..- ur;" ...,. ..... po . ....-~ ... ,e mgau o ......,,. e·r ·.· ···-· ....... _, ·. ,1M<·· ..... · · ' · ... . 
tlut: . ... : .... , · --"--'' h·'·icnt' . · . ·A .:..0·M ... el'rl·k· · · . ..;.,;,..1 h. all". nd' .1·.!;; .......... ,. ~c;q TO.·;-~ SWiio!lf#2: n Pr,Willbii·jhercsporuiililecnlityfotTtiilsmissiociAsscts 

1111 l J'=<i uOCS<>WWU p ys . II_Ccess.. .P~· ' 5 BSSest., ...... s .. uc co IIC cu pu........ :. . ... : . . . . . I 'cd b ' 'M 
to ,that program ~thia thirtY. aa)is otliuch petSOJ!II~I being ~ted such a~:cess. ~ucb J;iognun .. • ·.· . •' ' · · . 00 Y own ~ ~ • PL. · 
sh!JilalB minlinum in~luife:· · · . . . ·.. · · . _. · . · · · · , . -

The R.cspdnslble Entity s~111l ensiuC·di~t ~~:b assessment coftd!ic!eci include; at teas~ . ·. 
id~niily venficii!ion (e.s-. Sllcial Secul'i.~Y Nu!'ilbet<Yi:iiilcailon In the_ U.S.) iu.til.sevei!~ 
criminal d!eck;·TIIe Responsibie En tit>: ·may condilci more il_eiBile~ review'$;· as· · .. 
permitted by law ai!d stltijcct 1o exisili\g eoU~vc.bai'galningliilit.agricinenlJ!. 
dtpe,nding UPon thi: aiticiility of the jiosilion, . . . \ . . . . ···: ..... . 

. .. 
i,· •,. .•. . . . 

. ··'~ _. ... ! :/::>. ;~: B~G-~111~ iii~:~qii~ibli entity for~·Gcneratihg.~ciS only.ilfHMPL 
: ;.Od . tO . :· . :-.: St61!ort 112 .. HMP.(:.:wiil be'iiie responsible eniity ror.'transmissien Assets 

· · · · .. . : on,!~ ~wned ~y 1-iMi>t.:... · · · · · · · · 
~·. ' · ... /~ ·; 

·.··· :..· ·· ... .' ~- . . ...... •' .: . . ... ::.· .... ; ..... 

' the RI:Spon5!~ic nnti.ty. s~ali .~PdiltC;. cii'~li· p~iiJi~l..risk-~)!ierit at Ieist f?Yr:.rY s~.;., · 
. years after tite·initiil! pe~rinel ris~ ·assessment or tor cause.: · · 

· . ~c Respci~isie Entity sJial!:~oeuail~t.ilt!= ~~~-9t-pe~cl.risk.ii~lissrnen~ o£i~ ... ·. 
persoMcl haVing aiiU!~ c,Yber. or a~~;Qi.oiiied ilii~c~~ pH)'i;ical acees!l to· Ciii~car .. 
Cyber AssetS; and !hili jierSciiinel iislc ~i!iiiS or c:Qriiraeio'i aiJil srtvi~ vendor· · · · 
periiortncf With such access iue Co.itducied plirSuilnt -u; Siandilrii'CIP-004. . 

. . . ... . ·. - . 

A~eesii ~ Tiie·R.iispoiiSioJe Entrty Shali iriainthln.!!st{s) or jiers~ililei wiih authoi'i7.ed: ~ybc:r or 
auihorlzcd une$i:Oried pil,Ysicalaci:ess io CritiCal tybli AssetS, including their specific . 
eteclriinii: and ph)lsical access righiS to Criiicai C:ybet AsSetS. .. · 
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. ·.· . . ··. . . . 

~REc wiil ~c.iiit:.rcspenslbie entity. for.:c;ehe~tilig Ass'ciS only.at HMPL 
• • .oo . ~16 ··: .. _:· .. · Sta1lon 11~; HMP.L will be~~ respoilsijitc entiiy Jot TiaQsmi5slon Assets 

only·Qwiled by H,MPL. . · . . .. 

.,;., . ·_:.· .·. 

. ·' :·. ~ .... .. 
. .. .!• .. -L •.. 

·:·-· .. . . ·. 
. ~ ·. ~-. :. '. : · ... 

· ·.:·oo· m .. ·. 
··:·.-

. . 
·: 8~~\v!il:iie .~~:~ji~n~Me ~tity ~C?t o~~tip!J:~s5e~ ciniy~ a~ fiMPL 

StaUD11.N2 •. li!'4PLwlll bC:tlic responsible enllty foi'Ti'Brismission Assets 
· only_oWii~d by.HMi>L. · · 

.. . . ~ 

·.•:·.· . .... ,,:-. ..· .. -: 

·. . ·. '•. ~ ··oo ro~ 
.. , ' o(mc:~!l'be:ill~resPo"ij~ib~e ~tity_roi·~~~~ting Asscis onlyilt'HMPL 
: Silltlcfu·tl-2 •. H~r,L will be alie respoilsiiil~ cntliy'.for1·nuismlsslon Assets 

only-owned b.Y·.HMPI.. .. 

'.· 

.. ·,. 



' 
CIP~004·1 R4.1; 

R~.2.· 

CiP..OOS-1 . Rl. 

CIP-005-1 Rl.l. 

CII'·OOS·I "IU.2; 

CIMOS-1 IU;J. 

• •• p 

:~· 

The R~ponsi&le Entity sli~lli'IIVi~ ihe lis~s) ot'iili'pen(!iinei'wfiii'liave' such a~c~·to. · • . 
Critical Cyber Assets quaiterly, and u)'Jda~e the list(s). within: ~evt,n ciilimdar days or any 
change or pmoMel ~ith·~c:h aceess to Critl~l C~!ler ASSe:ts, iJr any cbange ln !lie· 
access rights or such personnel. The Rc:sponsillle Entity shall Cilrurt: acc:e.U list(s) ror 
ciJntrilcior5 and servite vendoJS an: properly mainrained~ 

The Responsible Entity shlill revoke. such access to Critical Gybet.Assets within 24 
hours ror p'ersonnel tenl!iliated fiJI' i:liuse and within seven cal~ilillit. days ror personnel. 
who no longer requiril suCh. access to Critlcat·Cybi:r ASse:tS. · 

Electronic Security Pelbn.eter -7-Jne ·Responsloti: .. Entily slia\1 en~J:e that every Critical Cyber . 
Asset ·n:sides· within ·an llte~lninic Securiiy Peilmeter;·iiie k~SJ;bnsilile.Eritity shml td~tiry ana 
document ihe Et~i: securitYPciimeter(s) mii all iicCcliS ~i~t5 to !lie perimcie!fs>-. 

Access poinis to ihc Elcctrimi~ Scc:uriiy P~nletct(s) siuill inclUde jmyextell!BIIy 
cailnei:ted communicaticili end point (for exaji\ple," illal-uji mod~mii) ieiniinatlilg at llily 
device within ihe'·EieC!ronic:·s~Curity Pei'iineW(!i). · 

For ii dilil·up accessible, Critical Cyber Asset ihat use5 a noii•rouilible protocol, the . 
Respoiisible ~ntity shlili ~efinc iii ElectrOnic S.ictirity Perirtii:ter for that single ·aci:ess 
poiritai iJie Hial•up iievlce, · 

C~uniclition liilks coililccting discrete. Eleettorllc S~ty .Pc:riincteril shall not be 
con~id~ P.ilrt of the·~l~nie 8ecli~ty:P~iii~tci'~ Hriwever; eiid·j)Oin!S ofihese. : 
i:onimilhication liiiJCS Wlihin ihe·eleclmhii{Security Pi!riil;etet(s) s"all be eonsidered 
acceSs ,points to the Elc:cuoni~ Se~rity i'Ciinitter(s). 
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~ BREC Will lie tiul.respo'!silile entliy for .d¢nerating A~ts linly'ai HMP.L 
Statloii #12.· HMPL will be' the ~ponsible entity for Transmission AssetS 

· · · only o~c:d by H~PL. 

:~: .BREC will'be the rc9ponsibre entiiy ror Gcnci'aii~i! A5se!S Only at 'JiMpL 
·. : St~lon #i'L HMP~ wtillie the reijlon5ible entity ror Ti'l!nsmlssion AssetS 
· only awned by )IM~L. · · . . . ··: .· . . 

. ; : ·: ·BREC wili be tile responsible entity rot Gen~niiing ·As~~ only a~ HMPL 
-:' .~' Silittcm #i ·liM.P~~il be"tlii! rcspanslbie entity fat l'riinsmlssion AssetS 

onlf owneil by·H~PL.. . . 

•• ,1, 

,', .·! •• 

.~to 

. ·Ci(i' To· 

· : .. 8~c ·~u be. ffi~ ~!ii~te .~niiiy. rot Gi:~eratlna·~· ohly atl-iMPL 
Stillion 112.. HMP.L will be iiie rrsponslble entity forTJ'IIIIsmission AsSets 

. . ~;~illy owned: by HM~J... · 

· ... ·.· 

.. · ·: · BREC Wili 1rii lhe.tesponsilile· entity for Genci'liting Asset~· only ai HMPI. 

. . . . , Staiion ii'Z. · H~P.I:: will b~ the responsjblc endty fqr Trahsiniils!on Ailm 
:. :: C?idy owned byi:IM~t: . . . . . . . ... . . . · .. · 

.... :• 

·'.· '·. :. ; ~~~ti."will~?e:lli~ ~~s~b~c.~~ty for·~i:rallii~ ~silc~ onlY..ilt H~~L 
'; c;i0 . TO : ':. : : ~lfltlon.N~ •.. J:.iMPL·wlll be tlic"respohsible enliiy fdr·Tririslillssioii A!isetS. 

-'. : only o~ed liy HMP.L, . . . . · 

. : .. . .. · ... 
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CIP-005·1 Rl.4. 
A.ily n9ri-crliical Cylier Asset wllliln 11 defined Elettninic Secunly Perimeter shall be.· . 
identified· and protected .pursuant io the n!q~ii-tmeniS of Standlinl CIP"OOS. . 

.. . · : ·' : . . . BREC will bi:::the responsi~le entiiy for Gen.:~tl~g Assets only at HMP~ 
GO· T.0 · Station 112 •. ~¥PL will be ~e responsible entity for Transmission Asseis 

·,. lml)' owncii ~.Y}IMPL. 

CIP·OOS·l 

CIP-oos-1 

CIP-OOS-1 

.. ·:1 .. 

.. tybi:r'Assecs used in -Uie l!tizss ctJiltiOII!iid moiiltoriilg C)flile Eicclronic Security:· · 
Perimetet{s) li~all. be'liitorded the prdteciivi: iilwiiiis•u .a ~j;eclfied in~Siilndiiid diP•· 

. R i .5. 003, Siandiml CIP-11114 Rcquiremi!J;(iu, sie:ndiird CIP-Oo5 iteql!l~mr!nts R2 and iU, 
Stilildiitd CIP<0061\equirements IU and .R3; Standlitii GIP-001, Requirements R I' imd· 
R3 thtodgli R9, Sian~ CIP-Oilli, ilhd S~dir4 CiP"009. . . 

, :' . :. ,/:::~':::' 8~¢t·w!il.bii.!he~11Silil~entity tor~heisting.ASs~IS.'oniyat ~MI'L·: 
.. ·GO· to · . ·, Stitlciri 112 •. :HNIIIL will be IJieksponslbJ6'entity·rotTnlllstni5Sion A.~IS · : 

. . . . . : only_ownliii ~y HMPL . . . 

R1.6. 

Rl.· 

:s,il. 

'R2.2.· 

The Ri:spo11Si61e Bntiiy shall initmtai~ doi:llmeillil!liin of Eicctronlc Security 
rerilitetcr(s), all inttiri:Onncelcd Critical and ruilloctiilcal-Cybi:r Assds Wiihin the 
F.ici:tionic ·security i'~nmetef(9)1 aifcltcfr0nic a~!i-poiilti ro.lhli fiiectronic Security . · · · 
Peridieici'(s) imd the Cylier Aisets·ifepio)'eci.tor ilicJu:cess.COiitriiUiiid·titoniioriilg of · ·· 
these access points. . . .. . . . . 

·····-· .. , .• " .... .-,':,.,', . .., ... 
. ~- ': . ·:· . 

: · _. BREC'WIIi,bt the rcsponslb~ entity for c::icncralinli. A!se~ only at HMPL 
oo.' to· . . . $iatlon·b~ :H~PL will lie ilie responsible ehtiiy for Tfllrismission Assets 

, >:". · · · ·.':· ·: !JitiY.oW!lei!:iiY. HMPt: . . . . . . 
.-_·c, • • • 

.. ': ~: ;~~ 

• .. .·.:·· 

· EleetrDnic Access COniro~:~ 'iiii:: ~nsibl~ ~iii!tY sliliil iin~ii!m~tand dOCI!IIleni ifie · ·:.; :-! ~ ·:~: · ._.:._~ .: , .. ·: · .. ;,; ~~i!t Wli(iiif!!e i'eS~~~lieniity rot ~er:a~~A~.bnly ~~liM~~ 
orgiuiizatlon~i pi'Ocl~ arid ~ecbiJical arid piuced\lii!i incC:hilliisms·i'or .control of eieeininii:. · · ·09 . · TO·. · , .. : · ~- Station ~·· :~t.1 PL ~lltiil:ilie.R:sponsible entity fot Ti'lil!sitilsslon. Assets 
accqSs .at aU ~lectni~ic'.aceess polnis toihe'EI~nlc Seeunti Pi:ri~er(~)- ... . . . . . . : • . . . OnlY own~ bfllMPL ·: . . . . . . .. : . . 

•r' ·' ,. • 

• .. -. .•. : 

TheSe processes· aiid m~hilnisrrt~ shail:u~ iin acceSii ~ntrol ~el.lhilt denies licc:eil9 
. by ~et~iilt; s~Ch that-~p_iicilacd:s~;~6'Jti_iul~ inu~ b~ 's)iecifi~~::'. . . . .. · ,, .· .. 

... ·J,. •• •• 

~~ ~~~~~~In~_ to the Elec~~~~:s~~ty.Perl~~~d1~)(th'i: ~esp;wible ~~titislilili · 
1:11oble only portS and 5crviccs requiied for operiilons ind for .inoiilicirlng Cybei' A.Ssl:ts 

· witliin. the Electronic ·securiiy P~~t~r; lind sh~ll ifocu.lifcnt, -lli~ividulilly or by 
specified grouping, -th~ con~~uration oflho~ po_itli ~il: servl~. 
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. ·. · <: ... -:-' BltEC. ~l.it ~Jiie ri!sp~hsl&l~-~til)' for Oen~mtlng AssiiS &;iy ai HM~L 
,;TO ,'. ~;;~·-·Statio~ ~; .. HMPL :~~l.be !}ie ~onsiblllll!ltliy for'liBhsinlsslon Asseis 
' . ·. ·· .i · linly o\Yned ~Y. HMPL. . '. . . 

.. - ... 



• 
i\2.3. . The Resl?,Onslbie .&.tiiy !i~iil(miilnlaitlli proceduie for stcui'lrit dl~i•up·ac:Ce!:S to th~ : 

· Ele6itOhli:-SecuHr:y Petim~e~s), · · . . . ·· 

cu•.oos-1 .. -R2_.4. 

Wbcie ~:~xtetriiJI inlei:actlv~ lii:~ss lnio the Eiettronlc·securily Perimeter bali been · : 
· enabicd; ilie Jie5ptii\Sibie Eiiiity.Shail.impicrlti:n(~irof!s proa:dumi:Cir 'techniciit c:Oiitrols. 

· at tite a~ pc;iniS to ensuri! ii~iiicntieityof tll~'a~inii, P.iltiy;\~bere ie~lii.icaily· . · 
feasible. .. · · · ·.· 

CIP-005-1 . 'R2.5.. .: 'rne n:qul~d docunient6tibir~illl; li.t.leM~.·IdentifY Bfid ai!SC;rffie: 
•• • •• • • • • .• • ~· • • # 

CiP-005.·1: 

· R.2 • .5~2. ., Th~ ~ulfie~ticilti~ ineth.uds. 

• ·!. 

CIP-00.5·1 R2.5.3; 
. The review process for lli.Jtliot'iilitieiil rilihts; iii aecordlliiec with St.andani 
. ClP-004 Reqlli!'llRJeiii R4.. . . 

.. . ·. . · .. 

... ~ 
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=". .• :·. BREG Vii if~ .ihe ~pom;iblc ~niity for Giirierating Assets·~iily at HMPL 
>,.~.: .. i<:> .~ , ·. sia~iciil:i#z; ·HMP~ i¥nrbe.lhe.tespcihsitiieenilty ror1'rahsmission ASSeis 

·: .. 

.. ·. otity oY-41~ by i-IMPL. · ,. · : · · 

·~ : .. ~- ,:_ . . .... : .. 

. :· . -.:: .. ·· : ·. , ,\ im~¢,:W!IiJ~~:~~.~ji6iisiliii:,en~\ty.'fC?r Ocrii:rati~gAsseiiionly·pt)fM~L 
· ·:· ~ . t!O. ~.< · .. _... Station ~2: :HMP&...,will bii_lh_e~nsibliniritity for Tturismis5io11 AssetS 

. -,_:: :,:. ... : .. _:" · _: . o.n.iY. 6~·~bi:i:IM?L . '· · . , . ~.' · . : .... ·, ·. ·. 
'-: . ..... . ·.· 

-:~ . ... . 
. ·, 

.. · . . · .... '. 
. . ~ . ·.· 

-:.•·· . . . . . . . . . ·, . 

. .•. , ... . . . .. :. B~~~~~~l~:ilic.riisponsl~!~·dllity··t~ ~neratlng·A~ctsoni;.a.diMPL 
GQ. T.O ... -:- : Station l#:l'o!:HMPi;:~ill.bC.ilieresponsible critity·forTransmission ASsets 

.. :. Y .... - orily'owiiedllyHMP.I.: ... ", . . . .' . ·. . . . . "•' :·· . . . . .. 

"'',.:. 

.oo, to·· 
; ·( . . · .: 

·' .· . . • ... · 

-~ .. 

: BREC wti~-~~:~e tes~ii~Jbie .entity rof. ~hei'iltihg A~is' Only Iii HMPL 
. ~' Statkin}i:l• :H¥PL·wili be the rdpOnsi.bie eotli)' for Ttansnilssiiin· AsSI!ts· 
· .. ~illy~llli~~:_b;r..HMPL. 

~ : ~ .... '· ...... ~·. .. . . . .. ··. 

. . ~- .. · •· . 
do_ to ~· ..... ' 

,. . 
.. : . 

l,lREC'~i)lli~the ~Jlnnsibl~ entity flir:Gl!nera~ing ASsets onlY. at HMPI • 
Station #!2 •. J:IMPL will.~ tlie r~onsibie entity rot 'rrarismissloit Assels 

' orily ~cd,by .HMPL.. . . 
. :"= •• ·.• . · •. 

. . . . :.: -~ ~- . :· :-. 



'R2.S.4t 

iu.6.'' 

.RJ. 

R3.2. 

R4. 

• 
con~ls ·uscd.to·secuie dial-up aci:essible conriections •. 

I Ar1nn1nniil.le U!11:r Bann~r .......::Where tcchnicil ly fCil.sible; elccb'Onic. ilceess control. 
display an aP,ptopriote usc tiaruiei. Cl~. the use~~screcn upon all intenl.¢v.:. . 

Tht= Respansiblc EntitY shliii tnliinialn a dcli:UmCJ!I idcnill)ring the 
bf ti:te blimer. 

IM1tmitori~1~~: Elcclionic Ac~- The: Rdponsi!Jle Entity sb~llnipiement Bild document an 
lele:ctrolnic.ar manual prticess(es) for moiiltoring·and logging. access at acc&i3s points to the 
JEiecllroniic Se~urity Perimeier(s) tiNenty~tciUr.imUrs a day; 5cvcn ciays a·weck:· · 

dlal•up· acc:essible Cri~cat~yber. ·AssetS tliaf use n~n~routable pmti:lcols, ihe . 
1 Ri::sjlotu· ib'le Eilclty shill iiljplemi:iii'and iloi:uinent-.monitoring prdccss(es) aH:iii:b 

point to ihe diai-uP. devi~c, wliere ieclii\ieally ~itiie: · 

tcchni~~lly r~lilie;:lhc securil)o riio~itoiirig pro~i:S) Shiiil dcicct and alert for 
Ill or actual \iilallih~rlzed. atcc9seS •. 11i6$e lllerts shaiJ proviifc for appropn~~e. 

·1 notifit:iltlcJn io desli!;ilati;d n!Spbilsc peisonii~l •. )Vftcll: aleftlilg Is not technically · 
teasibiC..Ihe RespoiiSlblc.Eiltity Shall revi~ or otlli:~iscassess liccessJogs (or 
attempis-.ai or:a~tlial.wiailtiiorii:eif ~~ ~.leiish:Vt!ty, nineiy .call!ndir days. . . ·. . , : 

· GO TO·. 

oo- to 

. oo T.O. 

··.· 

Vulnerability .Assessment- The ResPonsible Eniitysball perform a _cybcr vu\ni:li'afiillty · 
1 as!;ess:me1nt o(the lllectni_ilic·ac:ci;!S poiil~ tO !)ie:Eiecti'Onic; Sc~iity Penm~ter(s) at ieast · . · · -00 
lmtnua.uv. Thc:wliiCnibillty IISsessmeiit Sli8ll ilic!Lid~ .at il iriinimum, tlic fblloWiilg:· · · 

:n 

... ··:. 

· .. 

·. ·.··· 

nu.ru~·u;m .llc ll)c j¢sp~nslblc entity for Olinerating Asset's only at HMPL 
HMPl.will be the responsible entity ror Tnirismission AsseiS. 

,_ .. ,J. -····- ~y '"MPL . 

• .... ., .. ".'"'"'be the responsibui en!ily ror :Gi:nenlllng AsSetS .oniy Ill· J-iMPL 
i-!Mn~iiD;~.Jiic ieSporiiii~lc cntiiy .roi- Tl'llJISn1issi~n Asset!i 

BREC win lie·Jiie ·~piinsilile entiiy fot Ge,;eraHng Asseis only at HMPL 
Statloii fl. HMPL wfli be the responsilile eiltity ror transmission As5cts 

awned by HMPL:. . . . . ·. 

tar...,,.:ytm '"' .. IJ:l~ ~~~~~!e eniity for .~petati~g.A~tts only at HMPI • 
.HM~ti will be·tli~ responsible .entitY.' rot· Transmission Assi:ls 

o~ed-~ i-I~PL... . . . ' . . :. . ·. -· 

.· 
~~t~~q .be ih¢ tespo~ibt~cntiiy tor Oc~~tihg As~~. only adiMPL 
Staii6n '!#2! -HMPL will be tbi:.Rspoitsi61c entity fat tninsmisslon Assets 
iinly own~ liy 1-iMPL · . ' · . . · · . - · 

_ ... 

..ID'IU:.'"·•wm ~'the ~~ibiirc;ntity for-i.'ienerating Asseis only at HMPI.. 
· -' . ~MPL.wllf)!e theresponslbiiientlt)' rot Transmission :Assets· 

iiWitCd llY HMri.. . . .. . . . 
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CJP~00.5·1· Ji4.1. 

CJP-OOS-1 R4.2. 

CIP•DOS-i 'R4.J. 

CIP-00.5-i 'R.4;4. 

R4.S. 

. ! .. -

:·~ 

A dac:Umerti identifying the yulnem~i.iit~ tis5ess!Jl.l!nt p~s; 

.. .. 
A rcvi~ to:venry tha~ '!'I!Y paris linil.scivli=es requiml ror. operations at these access . 

. poirits.are ciiabl~; · . · . · ·,: . . 

A revieW'of controis for default aCc:ouiits; pas~ords, and nct~.iminagemcnt . 
· coi:iJmuiiil)''strlng5; an~, : · 

Dot:llnientiltlon. oftlii: ·n:Sults oftlie !'Ssessinen~ lhe action P.iim til.remediatc: or.millgiue .. 
vulnembiliiies lderitined in the assess~ml, iild the execution·stat!Jil ofihat action plan,' . 

·. ~: ... 
. : ~:. 

.......... • .... ·:. 
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.. 
:. ~R.~ri ~II be i,he a'c:sporiSiliic ~hiil;, far Generating AssetS orily at HMPL 
: ~~ion 1#2; HMl'kwiR be 11\i: li:Sjiansi!lle entity for 1'ransmissi0ri Assets: 
; ~fy:OWiiCd by:nM~L . 

· ... · .. 

. . . ~~~:~n·be_the ~nsib!e entity .forGenmtlng A~ o~iy at HMPL 
. , : ~ta~~i;nl #~ HMI'J:: wiU be ih~. ~spansible entity for Tl'llliSnlissian Assets 
· .; ~ii!y:~~eii !JyJiP~1PL. . ' . . 

. '• ~ : : 
_ .... _: 

... 

00 TO. 

. . .. . .· ... :.. -:- ~- . . : ·- . . , .. 

. ·. ~REC \}'ill b~ llic ~~ibl~ ¢Dtity for .Oen~~ling Assets oniy a(HMPL 
. ··. Statiol\:~2. _!-IMPL will bc:the J'espoiisible entity, rar Trallsn'\issioif Assets 

· Or!ly,oYined·by HMPL, · 
. . . .' 

' .·.: 

: .. ~~-~\Yin b~.f!!e re9p~sib~~titY for Generitti~g~~c:ts tlnly at HMPL 
.. ·, S~t~iili 112. HM PL Will lie ihe responsible entiiy for TrilliSmissiorl A Sse: Is 
. :~ only ~Wiled by ~M~L. 

· .......... .._.· ... -.. ... . ...... ·~· . ·-

~ ·. : 

.<J6. TO 

··- ..... -. 

Doeuirieotaiion RCvii:w and Mliinifnohce ...:....:The)U:sjidnilible Enllly shall review; update;.~il . 
maiiiiain .!Ill ~oannentutian to Slipji~n compllamce wiil\lhi: ri!4}u!mnents·ot Stand~ ti~-005. . 00 TO 

: .. . 
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CIP-00~·1 R5."1; 

CIP..005·1 R5.2 .. 

CIP-OQ!i~J R5.3. 

Rl .. 

C:tP-ooti~l : .. Rl.l. 

CIP-Oilti-1 

• • •• 
..... :.: ' .. · . ·(: • l'' 

· ~~ R~spo.cilb;e ~~~~t~ ·~hail tn~ure that a;i ~6cu~tutl6~ reqlilmt by SIBndard ~IP· 
oos renecit ciirmit.eonfigumtiohs aild P,rocessc; and slu\11 n:yiew.the "i:ioi:umeniS iind 

. procetlutes ftirertna:d In Siiui~Jiinl CiP700Sat!east iminliiilx •. · · · . · 

The Respo~ibie:Entity.shatr lJiidBteihe -~~iiiCitt.dion to·n:n~ tlie·mo~ificatit'in of . 
the network or controi~ wlthiii .ru~et.y cu!cnUlir days of !lie th~ge. . . 

. .... 

. r .. 
:1 .. ..... . 

·~ 

"!'he Respo~sib(e Entity Shall ~iii"elec~~~~ uccesiiogS fo~ Ill iei~!Ji n~~ty cale!Jilar 
days.. ·Logs ~lat.ed lb niportl!~le m~ideniS shall be kept _in -accoid_lini:e•.With ihe . : .. 
reqiiii"elnt!i~:of Staiidl!fd .CIP~B~... . · . 

. ·· . 

Ph~lcai -5eeuiity:I'Jan: ...... ~e R.~ozbibi~ E11tity s~aU~ili:~~e.~,!l maU:.taiii _a p~y9i~l" se.clinly 
plaii, sppm~i:d bY ii seniilt nilillilger"or cfe!egate(s) iliiit 'sliilll ai!~i si li minimiilil, "the . . . 
foll~ng: · · · · 

~cesse9 10. ensure iinil iloc.imeilt !hill ~U tyber·~~ets .Wiiliin ·iii! Ell:c~ronic Si:c!liliy 
Periini:ll:r also. resid6 Within~ l!kntifieil l!llYsi~lil Stcuri~y_P.~rimeter.:Wiiere a" :· :. 
con\plctely enclosed ("'iliit-Willl") biitder Cannot ba establishecl, the ResptinSiblc. , .. · 
Eiitlty sliiiiFdi:ploy imH doculitentaltcmiiHve m~asilres to~Oii,iml iili~slcai access to:·· 
the Criiiciai_Cylicr A~i!ls. ' .. · · · 

Pnicessc:S.to lderlilfY ulla=ss ~iniS tftniusli cacli· Phyilicui li~curity Jienmeter lihii 
meiisures to control e~by at tiios~ access )ioiniS. · 
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· .. ~.: : 6imc ~ill be thc,fe:i~nsib.la ~nlity far GenCllltirlg A5sets only at HMPL 
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· . . oniy awne~ by HMI'L . · · . 
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. '. ·· · ... • · ; . . ·. ~REC ~!!;be il\ii. njspan~iblc. ~iltity for 6eneratin8 Assets only at· HMPL 
.-·oO: TO•· .. · · ·: · · .' Station·/#~ HMr~· wili belli~ J'cspolislble entit~'rotTi'8nSJilisslori A~ 

. only ownecl;by HMP.L.: , . 
.·:. -

. . 
. · . . · . BREC will be lh~ _iesponsili~ entity for Gcit~tin~ Assets only iit HMPL . 

.;~_. · :to, ... · . Sta!iiin lli: .HMP~ will b.~ ihe.respansiblc enti!-Y totTranstrtissidn Asse~ 
, .•· . Ohly o\Yiiecfby HMPL.< · ." . · . . :. . · ·· · .. 

. . ~· . . 

: .··· 

-·: 
oo· to. · ~RI!C will,bc .~e. tCsil!!11S!bli! -~~lily for. Ge~eiutrng A• only at ~MPL· 

· Sliltioii ~1. ' HM Pt; wilf- lie the re:iponsible entity for Triul5mlsslon ASsets · 
. only o~cci by liMPL · . . · · · 

.; 

.'•"' .. 
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CIP-<106-1 Rl.3. 

CIP-006-1 Rl.4: 

CIP-006-1 · Rl.5. 

RJ.6. 

CIP.-0064 

CIP-006-1 Ri.B. 

.) 
Proci!Sses; tools, and procedures 10 monltlir _pliyslcal aca;ss .lb. ihil perimctcr(s). 

l'rucedurc:S for die djlproprinie !JSil.Orpbysil:ill access contriJISiis described in 
Reql1iremeiit itJ incl~dini vlsllcir p&s!i managCnimt, respbiise-to loss, and j;tobibltion 
of iniiJipropriatc'use or pliysleai llccess cdntroiS •. 

ProCedures for.revlewiilg acms authorization requests and n:vocatlon of lii:c:ess 
authoritaticin,.in iiccordllilce with C::IP-004 Requi~eni R.4, · 

~ . -·~ . 

,;. 

ProcedureS for escortcCI access wiihin tht:: ph)'Sii:ai se~Hl}t:·perimeter cifp~Me1 not 
authorized for untscorted aca:Ss. · · · · 

Proc:Cils for updating the physical seauity plan ·within ninetY eaiendar d~ys of !lilY. 
ph)'Sicfli security-sys~m redcsi~ or' reconftg\aniiton, ·i_nciu~lng, tiut ii~l'lllrtited toj· · . 
additiOn or remciVal ofeceess points througb.ihif'physical sl!cill1ty'pcrimctcrl physical . 
li~ oo!lb:bls, dionitii~ng a)ntfuls, or' logging. controls'. . . - ' . 

· ... : 

. Cybcr Assets used in·th~ acce5~·tontnil enci m~nitorittg or:~~: P~yslcal S!=Curity ... 
i'c:dful!ti:r{s) .. shall be. afforded ihe protective riliilisutes Sjltic.ificCI iri Stimil_ard CIP-003,. ·. 
Stondiiid ctii-lili4-.ttiiqutremeni R3~·stiliidlllil tti>-oo.s Reqtll~eiilii R2.and R3, · · ... , . 
Stllhdiird CJP-006-itt:q~iremeilt.iU arid R3, Stiildard Clli~li.o7;stim4anl Cll>-ODBiilld• 
Stanciilid CIP..009. '· 
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GO.:TO 
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. --.: ;GO ·TQ 

.. ,, 

BREC will~ t~e tispciilsiblc enlity for. Generating Assets only lit HMI'L 
Station ll:i .. HMPL wiil be the re~pohsible entity Jor Tran:ltnlssion Assets 
only owiiiid by J.iMliL.. · 

. • ·. BREC will be the re5pqnsible entity for Gtncrati~g ASw only ai HMPL 
· · Siatlol'l #2. HMri. wilf be the n!spmislble entity fot Transmission Asselll 

. : billy·o\vn~ by HMPL:.··: . . . 

. ·. BREC wiii be the respolililbic enUty for Oeneiiltlng Assets ~~~at HMPL · 
. . Statli?J!,I#'i. · HMPL will be the responsible entit)i for Tninsml!isic;~n Asse!S 

· , ·. O!tiY owried by HMPL: · · · 

. ........ · .. : 

· '· ·. . BREC :Wili be ih~· ii!sp~nslblc entiiy Jtii: Genitatirig AsSets Dilly'\t HMI>L 
Station :112: ·HMPL 'wiltbe tl'le respcinsibt~ eniiiy. for Transinl5sion Assets 
only owried by HMPk 

.. 
' . ~ ... 

BRiiC Wiil bC the resPtinsliile eniiiy for deneratlng Assets 'only at HMPL 
· .- smu9rl iii, .;liMP.L win. be the respQnsible 'entitY tor transmi!lSibn A~sets 
.'· · only;oWrted by'HMPl.. · · . .. . 

· ~ . .·. : .·•. ·, oR.F.c wjll.¥ the respcinsib)e ~tiiYfor.ckiieiatlng~ss~ oniy at.HMPL . 
·00' · ' TO :. · · ·:· . Sliidon.l#~, HMPL will.b~ thdcisponsible eiiiitY·.ror Trllilsmlssicin As5ets · 

· · ·. :"· · only owned by HMPi.'. · · · 



cn•-006·1 Rl.9. 

CIP·006·1 R2. 

CIP-006·1 ·R2.J. 

. CIP-006-1 Rl.l. . 

CIP-006·1. . IU.J. 

R2.4. 

........... ••• 
Proc~ fOr e'!l'urlng tlial.lh~ p~ysk:al security plan is revlewCd at le,ast.llllilually." 

Phy8ical Aec~ Con~_ls'"'-.-'Ji:ie ~ponsi&le Eniiiy shall doi:uriumt ana"lmplem~nt!he 
opcriltio_nall!lld proeeau~ controls to manage physi~ ilcci!ss ai iii! aCcc:ss points to the . 
Physical Setuiity p~~!llcr{s) l_WI:IIIy-r!lur.houiS a day, ~im dayg a ~ek. The ResporiSible . 
Entity shlil~.iiilpieillen! ime·or ~re .. ofthe rollowiiig jihYslcill.li~ nietliOds: · . · 

.. ~· 

GQ. TO 

-· 

: . 

. '- .•. . ,:. :... . " · ...... ~-

. ·• 
li~~C ~ill tM: the responsible entity for Gtjnetating Assets only at HMPL 
Station 1#2 •. HMPL will be thii: responsible "entity for Transmission Assets 
on!y oYii'led by HMPL· . 

....... ·.· .. ·· ............. ,_,;' 

Card .Key:~/\ in~ of'~iecll'imic ilccess Where tJic· aCcc:ss rithtS·ofthe cilfd.hOlder . · . 
arc pnidi:linc:d in,a ~rrip~tct diitlibiiSC. Accc:Ss rigllls nuiy differ i'rmn oile perir:nmei' 
to anotlier; 

..... 
SpeCial 'Loi:kii: ilies¢:in~lude; hl:rt,Bte noi liinlteCI to, lo~ Wi~.~~~ Jaiy'~ · 
systems, magnetic lOeb thlii c:an be OJ!en!ted remof.Ciy;"lind·'~ilii.'-ihip" sy9iems." 

Security:P~~Mili:·~~~~~ reSJi.iilisi~!e rot ccinli'olilng pliysieai· ~~ess·whci may .· · . 
' restd~:oh-slte ot ~f a·'i!iO:ril~il.iig·~iatiOit; · ·• .. · . ·· . 

Other Authentlcatioii.D.l'viccs: ~lometric, keypad, token, or other equlvilliinl dcvh:~· .. · 
ihilt controi physical aCi:i:ss l!Hite Critical _Cyber Assets. . · · · · . 
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··GO to 

do. TO 

. ;:" .·. BREC. ~ill be:th_~·~poii9ltitii entity for Generatlng_AsSeiS only 8t HMPL 
. ·: , Stationl#l; :HMPI; wm be die tt!Sjlonsibtc endty rot transmission ASsets-
: · . . only o~ed by HMP.~ ~ · · 

.: . . · ::... ·· ... 
..: :. 

, BR~C will ~ th.e. tesprins)~le:~rttlty ro~ Generating Assets o~ly lit HMPL 
· . Statmn #~. H!'.1P~ ~Jl._be Ut.~ responsible entity rot Transmission Allscts 
. onlyow.ni:d by HMPI.: · . . 

. ... 



CIP-006·1 RJ. 

; RJ.J.: 

·:·R:U. 

CIP-006-1 

·.tb 

CIP·006-I 
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Cll'-006-1 . 1!.4.2 .. 
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; "'.· 
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. Miinlto~iik.Piiy~cai ~c~:~-~ ~P~~Ibt~ E~ii~y.~Mii:a~~~fnt Bild ini;.~~~uh~ :' .· ~. . .. :. :.'·\\ .. · : .... ~ ; ··::.< . 
teehiilcal and proceiiurai controls for.monliOririg·P'!Y!icalaccilsif at all ilcci:ss pciiliiS:Io the :'\ ( ·. · :: ... ,', .. .' ; .. . . / . · .. : ~. ::. . . ·· ... · .. · ' . · ' .. 
Physical Security l'e~mei~s) ~~Y~~o'!J::~ours a d~y,·~~eri ~ayll a· week. unau.tllbri:ted . . . ··. 

00
. ' . .'\: ·.; ' B~f:C ~I!P~e·ihe)espon5ible ·entity to~ dene~iing Assl!ls only .at .HMP.L 

aeceS!i liltcrnpiS shall ~ mtlewed ln:imi!diately and hilndl.:d in, ac:l!O"'i!ilce with the procedure~: : • 1.0 . ·: Station #12:· .J.llytPL Will be lht; responsible mlity .for Trailsmiilsion Assets 
specified in Requi~cili CIP-bOB. One or.iilcir& ofthe.roti6Wing·moriitoring melhoils shall~ - .. · · . : . ·:,. oniy ~¥b.Y:tlMPL . . . . : ... · . . 
~~ . ... . 

... 
.. '· ...... 

Alwm S)'Stems: Systems. that aiaitn to indicate ~ door, gai~' or: ~itBilw .lias been· . 
o~ried ...,;itbout autho!izatioil~ lliese alimns'inuirt provide fof:inimtiliiltc noUfication. 
to iJ:emM'Ittel respQIIslbl_e for re!pon_s~ ~- · ' ; • : · · · · · · · 

• • 'lo o 'o' ' 

. .: :.· . ...: 

-..... 
iibrithii:observatio~ :or Aei:CSS ~Dints~ Miiil~~'hli'~rphysi~ili -~~~s .. poi!its b)'. 
auilioiized pei'scinltel as SJ;ei:liied in RequiR!Iiientlti.J. ··· . . .-- . 

. · .... ---~-~ :.~ ·.: · .. ·· .. ; _: .. -.. : ·· . 
··!. ·- .• ...• -~· _,_ •• ·-~. : .... •·. 

. . 00. · TO 
: ~- '-, BREC. ~ill,tie th~ 're$p~ibi~ entity for Genciatlrig Assets only at HMPL 
.: · . · ' . ~Uitionli2._:";HtviPL wiil bt:the.~IISiblc mtlfy· for. Transmls51on AS~is 
, -_:._: :· ·• oolr own~:~~'.HM_·i• Pk .,.· ·.: '· . ··. . ... 

· .. .. . -· -. : ... ,. '· .. 

- .·-.· 

:: : ·: , ___ , .· /' ·J·, Bi,lEC wi!~ ~ .i!).e }tsP,oilSJbi~. ei;tit~ rot Oc~~iing· ~~ets Dilly at .HM.P.L ... .··:'' ;to.: .. T,O · ._-. ·, ·="' Siatioil'#(l:. 'H.~~.I:iwi_ll ~-i!!iHesponsibie entiiyJoi''rriinsmission AsSc:ls ·. 
. ... : . . only own~ iit HMPL. . . . .. 

. .:~-:.\ .: :- ,• 

•• .' l· ·. ·{,..!::..:;_- .. :- =' ... 

~rJihtg P~~c&iAcccss~ui~ings~.~ntsuili~~r~roijnatidri io.uriiqucl)ddentifi· :< /. : · .. ·,._:: ~~L~:.~':.) ·.· . '.· ... · ·. 
inilividuil.is anci.the ilm~ -~flicccss t\1/enty~rc;~.ut h~ &··da¥-~~en. ciii)'!i ~;week. The.··,· :. · ~ ._;. :. · < .. : '> ·:·=: ~RE~.wi_ii-~e :ill.~.resJiO!Isib!e eniity.rodjeneridiilg Assets cinly.atliMPL 
Responsible Entity sbiill~irnpl~ent Brid'd~~UJi!~tllie.~~~~ieallili~: piocedutal-mcchanisins for· ·.~· 'TO: .. :};.· Station #2; JlMP.[;·Wfll be the responsible ch~tY· fot·Transmi5Sioit Assets 
lagging physi~ill enby ,lit.all access poillis."lo ilie Physleal.~~cil)ity.Pi:nmete.r(ii) using one or· . . . . , • · ' · '· .' ·<· 9nly owned &y .HMJ'L. . .' . · · 
mote of..ihHollowing iogging method~ cir.tlieir'equivaleiit:' : · · · · · · . ·-. · • · · ·' · ·,. .': . . · 

. ··:. ·. . . ·• . ~ : ,. . . ... . . . .. . 
-~.: :. . .·.·.·-~ .. . ·.. ' .. : ...... --.~- .:::·_ .. : .: .. ; ... : . ·_: . . ., ... : ..... 

Cdn)puterized Loggins:.-~!eetro!lie logs_ produced ~Y:~~·~jJonsible Entity's. 
seiei:ied actess con~l.anihnoniioi]ng iiletbilll. · · .. . · . . .. '• . . .... ~ . 

viaeo 'Recording: El~riiC: eapturc or vidc:q iinages·ofSiim~~~.quallty to·· 
. det~ine !deidiiy. · · · · · . · •. · · ·. 

. . ... ~:_::~~ B~C witt~~-~~ n:s(JOnsiblc _cd~ly for ~neratln~ As~ only .ai_ ~-~~1. ·. 
· ... ~: .:oo TO. · .. :·.:-~ S.~ti~ 1#2.: .HMPtwll!,lie.'the~jionsit;JeeiltltY.Jor,:ri'linsmlsslon'Assets 

. : ·. -~··:·· .. :·:.~n~yoWr!~·ilYi:~~r~·(.·.- · .· . :: · .. · .. ' .... >·: 
. . ~- ............. , -.. 

. . ··· .. 

... : . . -~-

~~~- .. 



R4.3 ... 

CJP-006·1 ·R5. 

CIP-006-1 R6: 

CiP-006-1 R.6.1. 

CIP-006-1 

CrP-006-1 R6.3. 

• 
. ., . . 

M!Uiuill Logging: A log boil'k or.sign~in. Shect;·or" oi\ier rCc<itd of physical" acer:ss . 
maintained i;y .seeuri!Y or ~tiier'petso~etauihorlzed'to contfullind .monitor phy3ical · 
access as specil'ii:d Iii Rr:quitemenl R2.3. ' 

. :· 
.. -•: .. ,_ .................. . 

• •• . : '\ ... · ·: 

> • : • • •• •• BREC:wm.iie tlie fesponsllile.cntity fur Generating Asse~ only at HMJ>L 
· ·GO. :rb · · Stiriion ##2. HMf.L. will be ·the reSponsible entity for 1'ransm1Sslon As5ets 

.. o~Y:ilwned by HMPL:· . 

Aeec5s u;lfRet~tion ..:.....11ie"RespiJilsiblr: Eiiiity:shiiU.teb!in.physleahecess logs fat adeiisr . . . . . :_.. · ·. ·.· · B~!iC. Wiit be,ilie ·~pohsilite ¢ntity for. Gefir:ra\ihg Assets only .lit HMPL 
nlilr:ty cah:ndar days •. Log5 related to reportalile ·inj.lidr:iits shill.iie kept in ac:COrdan~ wliJi the ·. ··oo 'I'd · · · · .. ~lilti~ ii2. HMPfwhi be ihe responsibl~ entily flii'ti'linsmi5slcin Assets 
mtuiremeniS of Standaril CIP-tlOB. . . oniy.:~~ by'l~MPL. ' . 

·' 
! '• 

• u. ':. .. ~- •. - ••• ...· •. ..:· 

Malhienan~ liiid Testing· . ...:...l'he.Respmisibte Erttiiy. s~ail im~Jcfnent a milintc:nance .. iind l~ing_.: .. 
pmdam to e.,sure.that all pliysical.seci.rlty ~ern# under ·RC;!iulremen~ R2. RJ, anil' R.~ · : · ~ .®- ''To 

liriJ?c, ~ill.~e~t!i.!ll'i:sPorlsible ~tity ror· Generating Assels only~i. HMPL 
Statlciri #2:. · HMPL:willbi: the ·rr:sponsibie entity for Transmission :A.ssets 

function· properly: ·1be pro~ miist include; alii minil)luin,-lliefollowing: · ·. ·' · · · oniy oWI1ed by HMPL. · ... 
. . . . . 

ft:sting liild ·rnainlCnail~ ofiiU phys)cai ~curi_ly rn~c!Hmisins Oil 8 cycle iio longer . 
thitn -three ym. .. · 

. Retention oflestilig ami mailitcnllncr: ~ri1S fcir llie ey~ic d~tr:Tri\lned. by the 
Re$ponsibleEniity in Ri:qliii'emeni."R6:.l.. · · 

R~teiiiibn otolltBge i"eetlrils ieganilng.acet!liS cornrols1 logging;" and monitoririg for a 
mlilimum ci~ oiir: c:alelldlit ycaf. . . . . 
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· · B~C wiU ~~-!Jie,~parlsible. entlly for Genemtlng ·Assets only at.HM~L 
: .. St8tiim.ii2. HMPL·wlll oc the ~pons~lc eiltity forTrlinsiriwlilil i\SsetS 

· only owned by HMPL. · 

. :... .·. B~C ii,j~l.i?e ~e ~jioil~le, entity for ,&itr:iatin~ ~sets oil;~:~i ~MPI. 
;00,: ·to · · Siatloil #2. HMPl:~lll tx!-thcrr:sporiSible entity fotfninStnlSsion Assets · 

OcTo 

:·· .. · · bhly.ownr:d tlY:I~MPL. 

".!· .... 

: ;; •, .. ··:. 
. '· ·. 

BR:~t:. :W~Il be lli~:tesP~~sib!e cntliy for ~e~ting Asiie~ "arily:al" HMP.L 
Sliltion 112 •. ·HMPL will lie ~c: respon5itilc: entity for TransiJiission ·Assets 
onlY. owned _by 1-IMPI:.. · · 

... .. . 



.CIP-007-1 
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CIP-007-1 

Rl. 

RJ.J. 
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...... . ... •. 

,::... : 

:-· . . :· • . . 
··. . : .· .. ··' •,• 
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Test Procedlites ~The Rcsponsibic E~iity ~hii;l ~~~5~-~~~hcW.Cjber As~ts ami ~i.gniiieani ·: . ··. ··'': .. · ... ' .<,:·. ·:~ ·.:··:<·: ·>.·· . ... , .. 
chilnges to existing Cyb~i' AsSets wltliin lhe .Electionlc ~~~i)',Perimeter do noi adversefy · · · · · · ·,. · ·,. • · ' · · · · · 
affect exiSting cyber Security controls~·For p1,11}iiises or ~~diu'd :CJP-Ci07, a significant change . : . ::. :· ·: · 13~¢ \ylli.~e. tb~ ~rlniiibiii.eiltity ror O~crating Assets only at HMPL . 
shall, ata minimum, InclUde irilplem~lali!)rt or~rity'piitc~r;s; ~mulotiveseivice packs, · GO · TO ·": -. .. Staticm I#:Z.::HMPI.:. ~ill be ~e rtsponsible entity rori'ransmi:l5ion ~cis 
v~dor n~leascs, an~ ven;lon upgrades or.oile~tiiil'i $ysicms; application~; database platroims, tir. .. · . . only oW!le9 by HM.Pb,_ . · . . 
other thitd•party, softWare or finnwliri:. 

The Responsible Entity shall cteate, il!lpleineilt, .and niailltaiil cyber security test 
procedun:s .in a riuinnei; lhat minimi7.c:.\· iidvi:ise cftceis· oii ·.~ pri;jiucd~il system or· its 
operallon. · 

oo.· to,. 

· .. ~: · .. ; ...... ..,.·. 

- . 
· :: :· ~REC: ~t!.lic?·:diij:~~ible .~!fnity ror Generating Asse~ ohly at HMPL 

.···>. Siati~n 1#~,:-,HMPb-~ill beth~ R:sponsible entity ror.·Tiilrismission Assets· 
· · onlyl)'Wilm by}IMPL ... · ·. . 
. ·,;. . 
.. 

. : .. :.Ji.l.2:·.. • Th~ Respon!ibl~.'~ntity shili'doeumC!It that.~ti~~-~:pefloimed,in ~mlinner:that . 
. : · ,. n~iie~ th~ 'jllodui:ilon.envlrorunetii.. .. · . . · . · 

... Rt.3. 

R2 •. 

.· R2.1. 

IO:o 
0

, 

Ports and S~i'Yices-:-·nu: Responsiflle Eniitysli~l:esia~lish and dOcument II prtK:CSsto ~ii=. 
lhal oiily.~se ports and.sm.ices requi.red ror notmtllifid.cmcitg~ncy openitioris are enabled; . 

The Res{ionslble Entity shall eriiible only iliosi: po~-lihd·serviees required ror.nonnal 
and emerget)ci operations. · 

. ,. ~. ·. ; . 
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. :.:..-.. ~~~:-~1_1~;~-.~-~-~~ns!~e.~~ty ror Cieit~tln~ ~!setS ~ly a; HMI'L 
· . .· ~tatioli 1#2.: l:!MPL-~11 oe tlie responsible eniity for TmnsmisSion ASsets 

'-· only :o.wn~. liy •. IMPL · . . · . . 

ci) to . 

·,. 

..1' •• 

. ·-·~. 

....... 

..... ·. 
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CIP•007-'I R2.2. ·. 

Cli'-007·1 

R3.· · 

CII,.Oil7-1 R3.1.. 

CIP·007•1' 

CIP-007~1 R4 •. 

• 
The R~~~ibte. Entity shall dmiilc: 9thcr ~ ud·scriiees; ,lncludlng.ffiose ilseti.t'ot .. 
testing purpo5eS,:j,ri~r to pivducti~n ·use ot ati·Cyb& A!iseas':lnslde the' . .i!J~cttonic. ·· 
Security Perimeter($). · 

In the .case ~here unuSed ports ai!il scnilces cannoi be disabl~ due to II! clinical . . 
llmit~lio!lS; the ResJIOnsible'Entlt_'i, s~ii doeum~t ~iii~~atirig.ri\eo~lirc(s) applied' 
to mltigaite risk ~ie or an acct)ililnte _ofiiSlt. · 

.. 

... ::. . .. ). 
'." •. , 

··.·.. . . ..... ·-·. •'- '··'" ·' ·- - . 
:·. ·.: ~ .. · .. : . :· 

.. . ~ .. ~---\ .. · .... -·.: .. --· n . .-- -:;_ t 

---.: . ·~~- -~ . . . .· 

... · :~; .. -?~- :. D~~C will be'~:~Ponsibi~ entity, for Gcncrating.A*ts o~~ iii HMPL. · 
. . oo· 'T.<J:: ' ··- . ·: s.i6tloii 112 •. HMPL wili li!C:Ihe ii:Sponsibie entity fo~i'ninSITiissioi\ Assets 

,. o~ly owned by HMPL. · . . 

· .. . . . . 
.•. - ' _. ; .. - :. ·' '!'·-: '-1-o • ·~ ::-•• : - ....... :.~--· .. ·: 

. · , B!ffit. Will. ill: tile tcspo6i;ible.ehlity t~~Gincrating As5ets ohly lit HMPL 
. :· ~ ::GO . t~· : . . :. StiliionJii.'·HMPL wiJJ!)C the responsi&j~ en!IIY fqf_Ti-ansmissiori.AssctS 

· !lilly ~Wiii!d by H~_PL.. . · . . · . 

.. ·.·· 

. ~ ·. '· . - ·--. · .. : . .r~o.-· .. : _ ... _ . 
...... ,, ........... 4. ·: .. -:.: .. -:..:· -, .. · . . : .:. -.:-: ... : ....... · ....... -· . . .. 

-- ·-·--

Security Patch tvt.\nagement ~ibe il.~pobs!b~e ~iltity,:eiihef. tep~tdy .or 11.'1 ~ ~fupoit~~ ~f ... 
the docllrii.ented tonfigffatioii mlinligementji~s specined :in C.IP.".:OP3 _Require#!ent R6, ~hal~ . . . 
estiblisli llliil dcidlmcni 'ii securitfpiittli maniigcmeni pntitanl for. 'triii:kinB. evahiaiiilB; .tesiln& ~: . oo ... :''rb 
an<l instabing.apjillcabl~ cybcrsecurity s~IWNe paicbes".foraii tybef.'A.sseihviiliin ·the; . · · · · ·· · .· ·• 
Ele~nic Securfty Pcrimetcr{s);. ·· · • · 

-·. i .-:-
·.:·- . . ·: ... 

' .. BilEG wil! ~ ihe i:espil~itile ~~~y for ~eratibg•Assets oniy iii HMPL 
:_-._:. ~~lion ~~.: 'i=!.MP_L.wlll iie.ihe respimslble imtitY· fQ~'j'I"BBISrttiss!(ln A~ts 
-. · ~nly OWned bY HMPL . :· . . ... ·. 

:.--...... ..... .. . .,, -~· .. :· .. --~ : .... . .:, . . _ .... ; ' . 'r .• :.: .. .-J... •- :. ·. •.•• , ..-..... _..~ -: : ~ ':.-

The R~ible Eniiiy sbali dOcint'lcnt ihi: a9s~mcnt of secUrity patches lllid . · 
security up~aui~ fof·lipplleaiitliiy W!ihin:-'caleniiar~ays ~t ayaililii!llty of' the .. 
patches or upgradcl.. · · · 

· 1be· Responsible Entity shati.documcilt the fmpl~niaiion ... orsecuiiiy;pl!tches. ln. 
III'IY. case wile~ lite Jiilich is·n~ i~i~licd, ihc .. R.Ciip~nsjtil~.~tity.sll~i.l'iiooiinent-· ,:: .. 
co~atlng in~re(s) BpJ!Iii¥. to mitigilie iisif. eXpO,silre or an' aCcq;iJinceoffisit. . ~ 

• - •.. •. ! • 

· .. · BREC ';¥~11 ~the ~~l!le ~ti~ for Gcni:tatin~.Asscts on!y:at HMPL 
-:· · Ci6 · .to · · Statibn irl; ·JiMP.b will .lilrthc: responsible: entity for Transnlis!ilon Assets < · .... ; oili.Yme~_iiy·HMPL. ;· .. 

. .... .... -·. ~ 

00.' ::to~ 
~-

•••• ·.-. 0 

- .·· 

· ·.. .BREC will be· the responsible eniity .for Genemting ASsets only at.HMPI. 
. .. :. :'{: ~~iton fl2:· ,i:JMI>L ~lll.b~.ihe respoilsibieentlly for 'rransmissi6n ,AssetS 
· ·. · only ~wiiCill))i itMPI:.: : ' · . . ·. ·· 

; .. 

:..• I 

Maliclou.s Soft~ ffivcnlibn :......'lhc ReSpcidsible Ehtily sball.use llliti-~irus softwilte and . . , . .. · . , . . . . . · . · · . : , . ·. 
otber.maiiciolls saftwate ("iiilll\Wre'1 prevention tools,. ':VII~tecliiiicillly feasibl~ to detect:: .. ·:, .

00
· ...,;..· . · · 8S~t~u··C w

112
111 ~H·M.IhPr:LJ:CSJ!I0lr:;'~~~e entny fo;bGel ne~!ln~ Assets onlY.~t HMPL. 

.....:· 'd · '·. · d···'ltl ·1 ,., ..• ,,~,·ct.:·.~- .. s ··.·an"·· · "tt"· ( t···· - tJC-.. b .... · .. •v·.:"-- · ... a '!0 ' ·'.·. · WI I..I'C.u.erespons& ec:nt&tyforTI'IIil~mlssibn·Ass€1!1 pro:vi!nt; eter,an m gae.U?e·!RiruUU '-~~wu~ "'propaga ~~o ma.~ona. y .er. :- ·: . .· -- ...... ·W!i·a~~HMPb .• . . · .. · . ,. 
A5sets Within the Electronic SeeliiitY ~~et~t(s). · -· · · on Y 0 e u~ • · · . · ·. 

. -··. -~ 
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CIP•D07·1 R4.1. 

cu•.oo7-l . R4.2. 

CIP-007·1 · RS. 

: Cii>~007-1 ·RS.I. 

$..!, 

. C.IP-007•1 ~.1.1 . 

CIP-007-1 . · '~ · RS.I.2. 

•• 
The Re;ponsible Entity shall dOcinnent .iuid iniplemerit enti•virus and malware 
JRVetlliolltools. l!llhe Case: Wit~ &nil-:virus 5oftwai:e ani! inillware prevention tools 
arc notlnstalli:d,.the Rt;Sponsi&le E.itl*Y shell docliinent·cilliipmsallllg ritcasure(s) 
applied lo mitigate riskcxpoS!ire or iii ili:i:eptaneii or risk. .. 

The Re5ponSible Entity sliaill· docuineqtllrtil implement a process fm ihe update of 
anti-virils aild inalw~ pi'IM:ntion 1'Sigri~iure$." The _process' inust Sdilress testihg and. 
installihg ~e signatures.. · 

41 .-. ·- ·=··· ~~ . ' .. 
..-

. BREC wlll'be .the responsible entity for Oenenilihg Assets only·at HMPL 
· Slli!I!!Jl.fl2. HMPb~il) ~- tfte re9ponslble e~iiiy for Transmls!iion Assets 

cirily.oWIItd by HMPL. 

B~EC will. be IIi~_ responsible er:i.ity 'tor oe~eratlng Assels ohly at HMPL 
GO TO · .'·. StAiliin #12. HMPL.\Iiill be tha responsible entity for Tiunsridssion AsSets . 

'·. · cinly"~WiiCil_by H¥,Pt. ·. . 
'. 

l .•.• •l ....... . 

Accou~t Management.:..:..::'fbe R.espilfis!bte Efiiiiy Sli~~le;Sta!ilisli, ;irnpleii\~ri~ ahd.OOcuinent · ~- ·.. ·.-. .· : : ;; ~kEc:wmlie.th.e ~n9iliie ~lity tor oen~ng·Asse~ iml~ at HMPI.. 
rechnlclil and·proCcdural-amtrols.ihil~ \:Moree aci:css auihentlcatll?ii.of,.lll!d accouni.abiiity .for,· -.: · 00 :to.. .. Sti!tio!J #z, _:HMPI:.; Wl_il. be iiie ~nsible 'entity foi"Ti'ansinission Assets 
an user a~lvity, and ~ai minimize the.nsk ofunau.tiiilrite_H sysilim ~ceess.. ~ . . oilly.Ow'ned by HMPL 

.. · ... : .· 

The Respon5ible Entity shall eJisllri:'il\at 1ildi\ridinif.erid.sh~. syiilem aceounts an~. · 
authin+teil·a·cces5. jltniiis5ions 'iW cOriSistliitt willi.Uil::con~pt:or '~etc!· to 'know" Witll· · 
respect to work runctiims jll:rfiltiried, . : . . .' . . . 

· The Responsible Eililty: ~hal_l· ensure tliilt .!JSii~ acc.ouiiis are iinplem_ente'cf a9 approved-~ 
deslgnlitecl' P.erii'l~i:l. Riter.IO.SIIill~d ciP•OD3 ~eq~~~~nt.its; · · . . . . ' . . . . ·.' . 

The Rc:spil~ible Entity shall eslliblisli ~~OdS, processeS, ~nil p~tlrU that gener".ite ·iog.S :or 
sufficient dctilll to craa~'historlca.J.auillt'll'liiis or_indi\iidual usei a~i:bunt ilc:ce!is'lictivlty .tor a 
minimuni of ninety ~ayS.· . 

40 

• • :..,. ;,,t,• .. , I . . ~- .. ' . . .. 

· . . ·. BREC will be •thil.iiispo~ible ~tiiy for Oi!n~~titjg Asseis only at HMPL 
·ocr :to,". · _.._. · S~tion 112:. -HMPL;_Wili lie the responsililli eniiry·rori'iiinsmission Alisei! .. 

· :. - · cihly owhed by }Uvh~L.. . · . .. · 
;··.: . . 

•... . .r:~ .• , ••. '-· 

. B~C will:be the i-esp~nsible,entitj f~ Oen~ting ~sseiS onlY, ~i HMI'.I. 
:TO .. '/;. . Statlori'#l2 •. HMP~ ~ill be ihe responsible entity for Transriiission Asset; 
. · · · . · · · : orily;owhed liy .H~PL . .: .. . . . 

'":'. :.· .. . .. , 
09. 

. ~ . 

. ' . ·· ·· · . . . 8Rii(; wil~ be :~~:~~oilsible_ entlty· for' ~e~~litg= A~selli dtily at HMPL 
00 · :td. · .. · · Station ~2. HMP~ will be the if#onsible critity for Tnmsmis.sion Assi:iS 

. orily o\vned by.HMPL . . -



(~\ 

CIP-007•1 · RS.I.3, 

CIP-007·1 RS.2. 

CIP·Q07-f - .·R.5.2.1. 

CIP·OD7·1 .. -R5.i.i. 

CIP-007·1 · :iH.2.3. 

.:" 

CIP•007·1 R.5.3. 

• . . -; .... 
.· .. · . . . . ' 

The .R~pcirisilile Entity shall review, atleasl Bilnmilly-, User:aci:ounis to veriry·access priviteieS'- · · ·• . ·. · . 
are In accordlinte with Stllliiilird CIP-003 Requii'c:.ment RS 'iuld Sian~ara CIM04 Jtequirenttii~ c;ID ·· to ' 
M. . . ' . 

. ·.· 
I . · ... ." .. ~-

:· • •• 0 

.. : ~i~c. Will bi: llie -~~~~i&le entity tor Clefi~l'a~ng AS.:,et~ only lit ItMPL 
.. . Slatioilli2. J-iM Pl. 'will be the iesponsible entitY" for Tran5missiili1 Assets 
. oit1y owried by i-IMPL_ . . 

. - .. -:; . .. . . . . •' ' " .. ~ . .. . .. .. . 

The Rcsponsibii: Einll)- sl1_1ill iii!Pii!mcnt a i!,(illc:y io mi~i~iii: a;,d m~agto tile.si:~ and . ·-.. . ~ .: .. :: -·. ';.:; ... :--:· .. ~~G:~iii ~-~~'~('l!lilite:~,i~)r r~~ a&~i~tin~-Atsclii .oi:Jiy iil kMPL 
acecptabli! use of admiilisltliloi'; siiilrid, and oiber generic account priVileges Including faelocy, . ·.' 00 . tO . . .. · Station "li2. 'H MPL ·Wili be lhc responsible iiritliy fat Transmission A!isi:IS 
dcfauti il~ounl!l; · · · · · · · · · · ·; 9niy owned by HMPL.' ·t : ·· _ · . · · -

... .. '. -~ • • ; ... ••. J, ·- ...... ·-~ . ~-
·-· .. 
: . ·. ; .. ·-~ .. 

The ~~i~ ~Qan indud~~e remOVal. dlS~~tmi,·.~·fenamiitg· ot s~ch Bceooo~. whm pcissib~e .. · ·.. . ... 
For.liuch aceouills that miJSt i'eiliairienabli:d,'passwoids Shilll be chang~_prior IC? putting any ' GO ·To 

:·. ~k:EC wm· be:tlie ~tile en,t~ty' for Oc:itenl!ibg t\Ssl:tS only-~ ·HMPL 
.. $ialiori 1#2: 1-lMPi..; Wiit se.tlie idponslble entity for Transinlsslon Assets 
·. only oWned by i-f~JiL. · syste!D into service. . · · 

. .:.• .. ..: ·-" .! --· : ,. ";.: 
. . .. . 

.:...! . ...,;. .. ;-:.. ~... ••• ~ ... ~ - • 

.-· ::·-,~-_: -~ .. 

.. · .......... 

.. , . . ··. ·. ;··.-:·, bREC. Wiil tic ihc ~bl~ cintliy for Clenerilling Assc:IS only at i-iMPL 
·: .00- !J'Q · -·. · ... Staliori fl2.diMP.t w!ll. b~:lhe rcsponsible-cnt_ity for 'rtansmissioo Assets 

. . > o~iy ilwned.by'~MPL ·: . 
' . . . ~ 

•• : :.. '... .. ... # ••• ~ • ... ~.' .:~';;: ; .: • • 

..... _ .· .. · 

When: ~_uch aceoLinls !f!iiSl:lie ~!tared. the lleSpO~Slli,le :Eridty sl!all haye_ a pqJicy for iii~~-~ . -

the use-o~ sia~ a~cillil.ls II!~· !~Is _access~~ only ~0~~ -~llh_ audtii~!'~·-an_ aild!tthlil.&[ili~:-·. ·:oo·. TO' 
account USc: (automatei1 Ol'.i11anl!ill); IIJid.steps for s_cau'fng llie ac,I:O'!ht.fn·the event ofJ:ierSO!Uii:l _.v . .- : • 
chBrig~ {tor elmmpllii:Cbariiii iii lissi8nmcnt or ~!nation);'-. -· · · · 

.. · ; 

:: : BReC w!ll be~~ rc:Sponslbl~ enJity for Gen~rBting. ~ets oniy at ~M~L 
' . ·.- S!aiion 112. 1-JMPL will_ be .ihe responsibl~ entity for Tr:Bnsmlssion Asstis 
·' ·.- only·o~oo by lfMi>L..- · · ·. · ·.... -· · 

·: .. . . . ... .. . .:.. : · .. ~ . 
• •• • ~.: • • ~ ... :~ ·.-~· ... :.: ~- 0 :~· .... :. ~: .:..!-~. ~-~·- . .t•. . ... · ... : ..... ~ .... 

. ·.··.· .. . 
. : . 

At a iillhimum,.the RespOrislble·Eittity shillll'eq!lirc and:use pitSswcirdS, il\Jbji!ct to the 
folloWi~g, a! tec¥C:aliy fe~illle! · · · 

!.·· 

.. :.·. 

·:. 
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CIP-007•1 R5.3.2. 

:'. 

CiP-007-1 R6. 

,_-. -R6.1. 

. :.· 

CIP-007-1 R6.2. 

,- -" 
( \ 
\ ) 

Each p~_Wurd shiill. be a nii_rilinlim of si~ cberactm.· 

Each ~u;;~~ ilhaU.conslst ofiltnmbinillton of.'a)ph~.numeric, lind'1'.sp_i:Ciill" dl;;._cte/'3; . . . . . 

. · .. ., 

EaCh passwo~ shali be clt~gcd at least irinually; or mcire frequenily based on risk.. 
•' • • • • I 

• ... · 

oo· .Te 

.· .. - .. 

.. ·: ' . 
\ .. 

·: ~ a~~.wliJJn: ihc·~~ibi~ entity for 'oen~liiig A~etS o~i~ -~t ·m.~PL 
· • . ·' Statioil #i. HMP.L w~ji ·be die responsible.eniitr foiTnmsmission AsSCIS 

· !lnly.liwncd by HMI;l.... . · . . 
• • ·.s • • • 

. .. 

. . ·: 
. :•. ,. . ,:,- :: : . 

: >. __!·~~ sitl:c. Wili.~ th~. ;k~I)Sib{e ~niity for ~~eratl~~AsselS only ~t:;~MPI. 
to.. . ,' Station -1#2;. HMPL will be ilie n:spon$ible entity ror Tran5missl~ AsselS 

. -· .. oniyo~edbyH~PL 
·> 

..... ·-· ... ,. .J ~.-.: .. I 

··· .. 

Sci:uri~ .StatuS Monltorfng.:,.....:·The RespOnsible Ebtliy .shall ~~ie ihat. aU Cyticr ~sets Wiihi~ '. 
ihe El~ttonlc Scc~iiiy Pi:riril~~. iis iecluiiclllly f~bi~ 'lilipkmient aui6mated tdols or ·· , ·< _._GO · TO 
OfgBniiationai pi'OI:CSS c:iJntioJs·. to inonitor sySteril tW~rttS. that IIRI rellitaf io. q\ler SCc:ilrlty. :. ·.: 

:· . ~~ 'aR1c ~iii be tbe-~Blln;ie etltity ror'oen~~ng ~s only at HMPL 
· "-. Staliofi _112. HMPJ..-will be the rcsponsibl~ entity rot Transmissi!'il Asseis 

.. ·:-, only!JWited-byHM~L., . . . ·~· .. . . . . . : . ·. : 
... : :·...... ~-.. 

lb~ ~nsible Entity shiiU ~fuplcmi:nt iuid diict,imclit the 9f&aliilationiil prcic:esS~ B!td. . .. _' ::· . . ~; :·:: · B~c.'wiii bC iJie ~iislble·cn~ty ror:~neratin~ Assets only~~i f-iMPi.. 
teclinlcal and proccdui111 incChiiliiilins fof iliilililoring for ~rity.cvcnis on all ~bel' Assets :':.·' . ·oo !I"Q : . .. : Statitm #12:. HMPl. will· be the rcsponsibic·ciitlty forTrailsmlssicii1 ASsilts 
wititin~cE_Ie~icSCcuiijy~erimeter •.. -' · · · ·-' ,.. . .· ·· ,· '._: _·:; oniyowriic;l\i~·I-it..JP.L:·· · · · , .. · · 

. . ~ : .. ~ ~·: .. :· . . . ~. : . ';. 

the ~ei:Uiity monitoring i:ilritl'riis ~hall Issue nutoll_tilted or inanilal al~.for.deleetcd 
Cybi:r Security lncldent,S. · · 

, ... 
' ·.·. ·,:, : .. ~.· .. __ · .. : , ___ .. . .... 

.. . . ,.,_. : .. ·~. ·~ . : ....... 

" ··: ~R.~~ will b~. iiie ~~~sibie ~ritity for_.nen&m~i~g AssclS oniy a;:HMJ>L 
00 TCf .. · .... ~tauon#2. I~MPL ~II ~ the _responsilil~ entity for TranSinissioll AsselS. 

· ._._ only,_ oWIIcd by HMPL.. _ . 

.. ::: . . · ... ,. · .. ·. 

.; •' 

... 

. : 



R6.3. 

R6.4, 

·R6.s. ·· 

"· R7. 

CIP·D07·1 

CIP-007·1 . R.'1.2. 

. . . . 

R~ible.Entity shall mniiil,ainloas ofsyst.em eventS re'lateito cyber security, 
technically feasible; to supPbrt incident reilponse as ri:ljuiiid in. Sliiildord CIP·. 

Responsible Entity sliall n:tain all logs speeilic:d In Requirtrhent R6 tor ninety calendar . . . . . 

'·· . 
.., 

06 'To 

00. TO 

Responsible E~tity shall ri:v.lew :logs· of system eviints relateCI tjj tiy!lef security Slid inJ!~ntain. · ·OO; . ·rq 
doclimenting n:vie~ drlogs: · . · .... 

. . 

or Ri!depliJymeilt -:-"·'ille.R~pci!islbl~. Enilty shan ~bllsll:rd!fual mcthoils; · . 
'liJii:ice.!il!ie.9, arid ptote8ures rot d~=or ~cploynienl cif·Cybei-t\ssel!. within the.Eleclrtliiic 

P.eter(s) BS identiited"iihilaocinbenti!d'ii:t Siiiriiiilfd.t:JP.l'OOS: . . . . . . . . . . . . 

. ' qo: :T,o. 
: .· 

to the dlspbsal of such as5ciS, the Re5ponsible Entiiy shall aestioy or ei"8Se the ilata storage ··· · · 
· ·,(; prevent unautiil!~-ri:iricvai"orscnsitiVe cybcr seeunty ·at reliability data. · : qO :T.b. 

to redeplo)'incnt·of sli~ assciS; thc'R~nilibie Enlit)' s~tin,"'at·a.rtllnlrnum, ci'B$C! dii: data · 
m~ia to prevent uiuiuillo~zed ri!irieval or sensitive cyber security or n:~iability data. 

00 . TO 
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BREC Wil! be lh~ .. n!sponslble entiiy for Gen~ting AsSets only ill fiMPL 
. ##'1.' 'HMP.L wlli tic the responsible entity for Transtnissicin Assets 

oWned bY HMPi... . . . 

BREC will lie .ihe mpaqsible entity for Generating ASsetS oniy at HMPL 
112. HMPL Win tie the responsib!e.cnlity for Transmission Assets 

uwned:bY ~MPL . 

IBitEC:·wi· ill. Be the .~ibl~· entity for Geii'eriting Assets·~nly at HMPL. 
##i; HMPL wiit'be lhii responsible entity !'at TiimSmirnoii A!isets 

tHe tisporiSibte entitY tor Ql!nei'iiting.ASsets only at HMPL 
·be the n!Sponslbl~. m~iy for. TillnSmlsslon Ass CIS 

'. 

~li ·be the respohsi!Jie ~ntiiy i'o~ ~enning ASs~.ooly .it HMPI. 
##2'·· HMPL.-~11 be the responsibl~ etility rortransmission Asseis 

oWiiecl'bf, HMPLi · · · . · .. . . : · · · · 

~!II. be:ihe,ftipoil!ible erility for Clen~ratffig As§.its ilnly ~~ HMi>L 
112. Ht!tPL. w,ll.be .the responsible entity roH'tlinsmis5ion Asseis 

owned by HMPL . . . 



CIP-007-1 ·tt7.3. 

CIP-007·1 .RB. 

CIP•007•1 RB.I. 

CIP-007-1 'RS.:i, 

CIP-007-1 RB.3. 

CJP-00'7~1 .. R8.4. 

..• ·· .. ..... 

_ .. ··. •• . ...... • . . ~· ·.· . : ... . :··· . 

•.• .;.._ y, .. ·. : -~ . 
···. ~ .. ' ·--~: ·. . . . · .. 

~---=- • :. ~- . . 

The Respon~ible.Ent(ly sli~ll.m~nlaln records Qlai such ·a;s~ls were' disposed ~r or tidcployed m 00 TO 
. accord~Q! with docunicnii;d:ptocedures. . · . · . 

. · · · . BREC:~Il be the responsible entity for GCrii:railrig Assets only at.HMPL · · 
· .' S~atlo'n.#2. HMPI •. :-"111 be iherespoiiSible entity for Transmission Assets 

Cy~Vul!ieraiiilil)' A~cssm~t':"The R~p~_lbje·E~tli);''Siiall p~r.foi'it,:a ~er-~e~biiity 
assestment or all Cyl!er Ass~i; Willi!n ihe E!ectrilitic Secilntj PCrimeter.ai li:astliiuluillly. i1ii: 

. wlrierabiiily ilsS~nient S!t~U~lnclude, B~ a: niinh_nu!Jt, the t~lloWi~~:' .... : . 

A document identif)iing_the.V\iHterabillty assessment prcx;i:Ss; 

· : ~nly owilec! by HMPL 

:.x:: ~ ~~~~II b~ ih~.r~piliislblc.~iltitY·~or -~e~ting· ~~~ o~Jyi~ HM~i. 
®. · i'O: · · :. :-; Siathiii :~. HMP.L willliii ilie tespo!isibi~ ·~niiiy:i'or Tt.Bnsmission Assets 

: . :_:· ·' .. :~:· '; D!!ly~Wt!.cii'byHMP.~ . : < ', . · ,. ·: · · 

00· TO. 

-~ .: ··_. ·-~: . . .· 

.. ,.· 

· . . . BREt.wlll_bc ~e respon51blc. entit~ for. G~ifctatblg Asse~ o~ly lit HMPL 
StaiiOii Ill: JtMPL:wili t;e the. responsible entity tor·Ti'Bh~lssi'Dn ~sselll 

·: · ': linly Owned li.Y.H!viPL. 

. ·-·· .... .. . . ··-· .. :· •'•: .: . . . ~ .. -·.. ~ . .:... -... .:.. -. :.-
-~ : . 

.. :: · ... 
. . 

A review .. to vmfY .that,~nl)' .m ~!J.mvices ~uirCdJor openitJon .of the cyiler ~ets \¥iiliin ·c;o · to. . . 
the Electi'Qilic Security Perimeter are eriabled; . · . . . 
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· wlnerabilities identified iiilhc ~en~ and the c:Xecuilon Status o(tho't ~ction plah. 
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Ita lti:liability ell!lrdinator,.'TillnSmiuioh Op~niior;.Tninsmisslij~·PI~n~, ~r-Planniiig·.: · -.~ ·. :. :- : , . :; ;· · · . 

fAC-()08-1 iU:. 

FAC-009-l Rl. 

fAC.009·1· IU .. 

·.-

IR0-004·1 R4. 

MOD-OI~il IU. 

Authority provides wriuen cequnents lili:iiS tec~ical review .cif ~ :rnirismi~ioil Owner's or " · : • .-· · · ' 
GemitBtor Owner;s Facility· Ratings Melhixlolbgy, ~~ 1"ransmlssiim Owner or Generato~-.Owner '; ·.· . BREC ~Ji be_ili~:~jJonslbidntlty for ae.,crating-Assets llllly at l:lMrL 
shali provi~~ a Written response 10 tliat coi)'Uiienting:entlty within. 45 calendar days or~I~t of. "96· 'TO .. . Stali~ri Iii. }iMPL wiil be di~ ~poilsibi~ i:iidty for ti'BIIsmlssiort ASsets 
chose COIIJIIIeiiiS •. The reSponSe shalliriclicate whether a cliiiilge wlli be made to the ~lid_Hty . ;, . onl;r owned' by i-IMPi.. . . 
Rati!igs Methoctoiiigy ilnd, if no change Will bc.niiide io that Fai:ility Ra!(ngs.Metltodology, ilie . 
reason why: . .. _. .. .. · - .. _ · · . ·. ~: . · . _. . ·.- · . .: .•.. < _ _ .... ;;,~· _ .. 

..:~: ·--· 

· Tite Transmjiislon Owncr.iiiil'~·ricr'iitiir~~~-shall ~ch ~iii~hsh- Facll!~y·Ratings fbi its sqleiy : dt;·. ::ro 
ancijuliltly owneii Facllitic!illlol lite consiStent wlih die assOc:lated'Filcility R,atirigs Methodology. .. . .. . 

:. -:·· BREC wiJJ be ille.resPo!tsible entity rtir G~n~nitlng Assets only lit ijMPL 
~·:- .. ·. Staiioh #12, .HMPL ,4;ni be ·llihesponsi&i~ "einlly ror Trahsmlssioi'i Assets 

onlY. own~ by HMt•L. · . . . . : . : . . • = 

,·-

··. . ·: ... 
:: . . . ~ , . .. ... 

. :. ~:·· .................. - . .i. • •.•. ,.. ..~~. ::-....... : , ...... . : . •.. 
: ""· . ;· 

Th~ma~smissl~n Owner..and Genei-ator.c)\ynet s~all.each ~rovide 'FacilitY Ratiri~ ~or ·its soli:ly · , . . 
an~:iofutly owned Fl\cill~:es ~at are eid.~iing Faclliii~· n~ Faei_liti~. m~ificatiqhs to~l~g . : _:;_ _. . · .. :-. · ::.:-:.: · · BREt: win IIC:lh~. i'csponilibl~. ehtity roi- ~emtini.li5se~ only a~ HMPL 
Facilities BJid reoratiii!P'o(~ini Faciiilies to its,li$5oi:lated Reliability CocirdiiiiuOJts); . · · . Gq :To . . /' . - St~iforl ~:t 'HNiPi: wili be:tliC ~sponsib~ entity ror. Transmimort As5ets 
Planning AuthOriiy(ieS).·TransmisSiOn P_tanncr(s), ~ci Tra(lSiniSsion Operator(s) as Sch~uled by ·. ~-"! .· · · .. onlt ~~ed l;y H~Pl.-: · ·.·· · . . . ~- .. . · · . · 
sucli _i'equesting-eniitjell. · · · · · · · : 

••••• ,.... -. J, ........ ' . -·.· ... . 1,;~ ;: . . :. ... . . ~ ....... -· .......... . 
·. ·.- .. . . 

. Each Tnlns!JiisSion Opcnit~l'; ballihclng.-~uihilritYi~~tans!Dissi~~-9~~.: ~erlitoi'_~er; ·.; ' ,· · · . :-.--: '-~· '.:_· ·. · . · -. · · ·. o. · . . · • · · . 

Generator Opemtor,-Biiii.I,.Oad:.Seflling'l!i)tiiyin tb~-~elilibility~.GOOrifiiia\ot -An!a-shilll proyide · ~-: •. :· ~ .: <.'.'· ;,., · ·_. · -~-.- .. ' · ·. 'i -. ·. . : . · · . 
. infoiiriation rt:ci~-_ro~ ~~ Stiia_i~~-~&?h-~ -~~f~~-f.a~i~ft~iU~.-~.~~; ~e~~~~, · : -·:~,; '.bb.·. :· ,.0 : '(~~:. ,:_' ~~-~~:~ill ~~;~ponstbii:. t~r_iii~ Gen~tor. owitcr; Ttii'nsinis5ion Owner, 
o~lng resave_proJ:ccti!IDS; an~ ~O\\IIIInterc~BJise Tmrts~C!Jill· Th~~ Jn~onnati~n.s~illl_!)e. ·. ,·.. . " :· -~-: ~d lbad Scrvn;1g Entity tur:'clions; 
available bY,I~Iio Caib'al Stan~aid.TitfiC forlhC East~ lrit&comu!i:iiorl iiild 1200 Pacific . · ( ·. · · · · · · 
Stundard rime·.f~r the ~~iel'!l in_~~et:(i.~ ·.. . · ~- . . · _., : .. , .. .-. _ ~'. ,:._ ~. : · ... · .. 

•'-

ThliTransmission Owners; Transmission Pl~~c~~.nets;:~eriltor. Owrteis; il!l~ Rcso~ Pliijm~rs · -::-. . . . , 
. (specific4:in..i!iedatarequi~c:nts~~ iCPQrj.lji~~~~ottiiob,:.~l)-;O.:_,R,i~ sh~i_p~vidc.\.'·;: · .· . . .•. ·'. BRECWiii lieu\ ~-· ... n

1
i ·- .. 11-~ 0 .. :. tr ·. · · · 1 · ~ 

apptopriliteequipment.~aiicicristies;··s~iem.dli!B;·~dexisti~g!l!id.fu~llre;~nten:hiing¢:· · ·" ·. · ·- . "····~~,. _-. :--,'. _·.· "-~.;_--~n:'.- ~-~t.tty_ ~:· .. ~~- ng~!setslll_'_Y;~l .. ~PL-
s b. · d 1 • · llail .- Wi'lh 1•• ct' ••• -.1.-t ...... ;;· , • u· .. "'ii' · .. 1 1-·d· .181 "d.t!·. · an' d GO TO , Station #2,_ .HMPL;wJII lie tile responstble enttly for Ttilnsmasslon Assets c e uesmcomp cc ... respe t•C ., ....... 1111ec on"'e6 JOna.sea y·s em011~mng · .·• :. -: . 1. - . -d-byl.lM' PL ·. - · · · · · . 

. . - .I ''d.·> ...•.... d. ·n•· ;._.A . -d fi. ::u• R ll.b-llit S,.,_.;.""Mo··o· .. ·· ... : . onyowne -~ · · · · . · stmulat on alii rcqutrements an n:po ll!g .,."':""ures a:; .e '~"" tn !' a y ""'~"- . • .-. · '·,-., .. : · ·. · · · - : ·. , . . · 

oo~o ... Rt ·: · ... __ ·-"· .. · · · · · -~_.-:-~.:.-: ... :X·~:>· .:. :· .. :- .. , _. ..:·::-. ::· ·: .... 
-~ .. : . 
. ,• 

The'Transmisslon OWners; :fransmissicin PI~CI$,-Genera~ O~ers; and Resblll"Ce Plliriners · ··: - , . . : ;- ·.,- . •. · ··... . . ~ · .. · ,· . . . ·. · . . 
(specified ~rlihe d~tn i:1leiiai~ent5 _aritfti!KI~ing ~illii'CS ~t¥oo~or~:<t.Rij J!iat!Ji~_vid~':f ,: .-: !· :! -~ .· __ . · ~ ~ - --~ • BRE~ wiill:le~~c ~ponsibleJ!ntity fo(G~eraling Assets oniy ai'I-iMPL .. 
thls-~teady-sta\e:modcling lind slniul~oii dBia tci.~e Rel!,iortal.B:t!li~bnity ()_iganitatio~:t~ERC; ·oo , TO· ·· ·: · Slllt~onll2._ HM~.L _will be ihc ri!sponsiblc.entlty roiTnihsmlsslon AsSetS .-· . 
and those entliit:s sPc:citied within 'Relfatiillty SUindiird MOD-011-(),;_R I. If no scheilute e,Psts,·, . · · · · oilly oWIIcd by 1-IMPL. . .. · · · · , ._ , ·. : · 
then ~ese e!Jtities shall ~rovide tlie dlilli on reijuest~(3()_ ealend~ da)'S). · · · · · · .. · · · 
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(~_j. 

MOD-011·0· Rl. 

· MOD-OIZ·O: ·. -~·· 

· MOD-012-0 R2. 

MOD·OIJ-1 Rl. 

MOD-017-0 RI.J 

MOD-017.0 .. Rl.4 .. 

MOD-018-0. 

MOD-018·0 IU..2. 

. . .. ~ ....... · .. •• the RqjionBJ. Reliability Oipni"llltions \l!ithiri ilillliu:rc:oflh~.tio~; in tonjUI1ction,With ille." .. ~-.• :-. 
1"tllllstiiis5ion Owners; Trailsiili~iuii Phinii~. Ocneriilor O~iltr.l~ lllid R.esootci PlimrleiS. ·shali '·· :. ·. 
develop c:OmprebenSiva~teil.dy•staie iiat~ ~uii~ments·llitii i'ijiOnlng pi-cicedures ~eeileci io mooei : · 
and analyze the steady~slate Cbilditions for~acli of the NER.c·i~tetconitcc:tlot$: Eastern, · · 
Western, Md ERCOT;. Within an lntercoliiiection, the Rcgic)lial Reliability Organizations sbail . . 00 
~oi~lly' coordinate the l!evehip~ent of the d(lla niquiremcilts iinii i'eportiiig procedures· for that. · . 
lntereonnection, The .iriterc:oMection-wlde requirementS Shall i_ncluile ihe following sleady•state · 
data .mtuirem_miS: · · · · · · · · · 

• • .. • ~ . J • • • • • • •• 

TO 

·: : ~. 

\ 
J 

/' BREC will" b¢·the·.responsible el)tlty for Genc~tiilg ASsets only at HMI'L · 
. . Station #/2. nM~L will be the respimslble ehlily fer Transmission Assi:ls 
, : oj!Jy owneil.by i-IMP~ 

The. Transmission OWIIers, Tl!lli!mlssion·Plannm, Generator Owners; and R~ource Phuiners .. 
(spei:ilitd Iii the dillo.*':qulrenienis ilnd rejlortms P.ro~ureror MOO . .!OJJ.:O.Jll) shlill provi!l!= :: ... BREC ~IIi be ihe tcsponslbie.eniily for OenttiltiiiB Assets· only Ill Ht.11'L 
appJi!pi'ilite.egulpmetii"cli8ructl!iislics Bi\d system,de~a lp,C:i)~pliilrice ~!iii tlie n:5P«ilvc .... :-.: t,OO .. TO ; .. Station f/2:.. I·JMP._ wiii be lli.e i'espdllsibleelillty.tortransmisslon AsScL'I 
littmoiiliectiori~wide Reg!mal 'dinamles.sysiem modell~g iin.il slmuiaiion data fequiremeniS. iuiil: c ·: ·.• • . • • . ; : onjy oWiied ~yJ:IMPL. ." ·· . . ' 
teponif!g proceiiu~ As, ilelin~·in Reliilb!lit)i Standiiid MOD;Oi~-li-R.l. · · · · ·. · · · 

The Regional RelialiiliiY.-~Izitic;m; lii:~iri~lo~.:wi)h',iu,;rmhsmissioil. 0Wileri1 · . .-. ·· · -'· .:: :.- •• , :' 

Trafismission PIBnriers;.deileniiorO\\inets"~alui R~iurc:e.Pj~er.;; iil\ali devettij;#nnpfehi:ns;~e:. :, · · .. :::·; :·: 
dynamics dlilil tequi~riJeniS and" itJioi"!lnfpri;~ja neeil~l io .model ilild liri~~c ~c d>:iJ~c~ "-f: -'. . . : : 
behavior or reSpbJI!le of"cai:li cifihe ~ER~ lnle~dnneeU_o~s; nliSt~ Weste~·: iliid_ ERCOTi .. ,:·.·· ·. 00 . tO 
Wilhiitiln lntercoiiii~tlon, the Regional Retilibll!ty ()rganliiitl~ns sliall jointly·coi!rdhiate on lh!'. :· ·.
deveiopment ofllie daJil reqummeiltS iUid reporting proe~.utes foi: that lil~m:olinct:tion .. Each . . : .·· : 
set or lnlerconm:c:tiosi"wide dynamicS dilli fC!I\iii"eineniS ~hlill l!iclu~e the folloW!ilg il)ihariliai . . . . . . ; 
l.tnlii· · :. •·· .· · •. · . • .. ,". ·., .. ."· . . -.' ...•.• -·-

Monthly peak hour rorec:fu;i" demlinds.iri .MW and N~ Energy for. Load in GWb for ille.ricxuwo. 

.. 
. .. 

.. :: ··, ::' .Bi\EC-~111 be. ihc -~p~nsiblc ~titx "for .ckrieratirig.~ssets ~ly at HMP.i. 
:· · :. Staticin 1.12; · HMPL 'win ~ th~ rcsp~nsible entity for Tntnsmission Assets 
· ·:... ~Jnly oWIIed by J:iMPL. 

r • ,• 

·.: ··, 
.;. ~ • • I 

~E' BREC ~Iii b~ the i"i:Spall!iible.entity for foR:casti~g demailds rot HM.PL· 
y~,· . . . . . . .... · ·;··load · 

..... • ·.~ .. :::-~./ . . . : . 

Annuai·Pc~ hour fmWtst demandil (s~in~·anil. winter)"i~·:Mw ili!ii &nnu~l Net~ergy for · . :.~ '. ': :_:;. <: :-.. ~~: .. ~~~ wlllli~ t~~ ~~~ibi~ -~i!t~ far rore~i~~:d~~~~ r~ ~M~~ 
load in_.GWh for atlelist five years mi~ up~to tert·years ii\16 ti:Jc future; as tequ_i:steil;. . .. . ... load.. . · 

', • • 0. ~ ~ ; ' ', I • I ·''"~ 

LoSE · · BREC wili be ~ponsible rot repon or forecast deiniliid data. . ' . . . .. 
Address assuJnptioiiS,: ntethbds, 1111d die mlirlner in· whic:~ !Jili:eriainties.lire ircilted:iildte 
rore.cilsts or aggrega~ed .J'eiik demlllids aii~ Net Erii:rgy fer Load.. · · 
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f 
I 
I 

MOD:.OIB-0 

MOD-018•0 · 

MOD-02S-I 

NUC.()OI·l 

NUCOOI-1 

\ 

RJ,3. ·. 

. k2. . 

.ltl. 

R3:. 

Rl·. 

R2 .. 

R3. 

•• . · ............ .. ·· .............. .,.., ................. . 
• • 

• • . r• .. _.:-~ •'• ,, •. • ...: ........... 
. . •.• . . . • . . .. . • . . . • ; . '. . .. ..... •· ·4 .• --~. . . . . 

The :i.oad-5crvii11fEntltj, Plannb'lg Authority; TranSrJ:tlssiori Plaimer 1111d Resotiree·Pll!rillef.Shall . : ~ . ·. ·· 
eac~ ~ciit ·data ~o~iii~ed·wilh Re~!~blliiY. _stan_daiil ~00-0 •~:o..:.~r.to NER~ •. tD.e R~gi.o~li! .' > · • ·=- · . ~;. is~ 
RchabJlity Organil!Uoil, t.oad-Semng Eollty; ·Planning 1\uthonty; and Resource Planner on . . . . · .. '<· 

BREC:will be ~pOI\siblc for report of fofi:ca5t dcrillUid·data • 

· requesl(\;Vii;lin:30 cale_ttilar dliys), .· ·.; . · · : · · · ·:: · • .. 
O 

00 0 

O 

0 

',,.. , ... H O O ;_:::-~.l·-~,,,,·f.: 
0 

0 0 o•o 0 0 

• • • • l • 

.· ...... ' 

The Oenerator owRei.'~~uli.fcill~ itiJ·R~~hal.~!liilil~y Org~ltititlli~li pnic:edti~ f~r 
verifYing alid reponing itS gross mid jtet R~i ~awet·8cnemti~g Q.jJ!ability per Rt.•· 

., : fu · · .. (.. ·.-' :· B~¢, will hi: die .~~ibl~ endty for Gerlen,uinJt Ass~is only at HMPi. 
. . . . . . ~llitiiin. 112. . . . . . . . . . . - :, _. . . . 

. . ·.· ; .: . ; ~-- -: .:~ . . . 
' • ,I : ,. ....... ,. "·- .~ • 

· ... 

1'he dencrator OWrief'sliati follow its Regional Ri:l{a~lllty orgm;i~ion~s procCaures .. fot ·· .. : 
verifying inil rcjJOitli:lifits gi.oss .. iliid ne~ Real:iiv~ ~i:iW!=r.genef8.ti~g. i:llj]abillty pel- R:i.. : .. : ~ ·; 

', : •: • I• '•; • 

'J'he Jl!uclcar. PIMI Gcrieratot O~era.t~r shall provia~ th~ proposed NPIRS In writing to !tic · 
applicabl~ Transmissioti Ehlitiei an4 ~ball.~ritY receipi . . 

. .... · · ... 

·me Niitleat Pttint.~it~ior Operaior anti' lh~-lipplicatile Trlin~miSsidn Entities silall ii~vc !~ .. . : 
eftect one or more A~~i that ·inciude"ihu!J:!BiJy atree~ tciNPiRS arid doe:iiJt!Clti'hil.\\1 'tile· · 
Nuclear Plant Generator Opctator i#id ihc applicable Transmission Entities sbau·aild~ Biiil 
impl~t ihese NPIIts. · · · · · · · · · · · · 

. .;. ........ ~ .. : · ... 

~. ,"';; ,. . 
.. _ .... 

... 
. . . 

00~.· .. ..-.':. ·. ~.R.i!~ .w!il bc·~h~·.responSitil~ ~lily for ~~~ling. AssetS only atl·i~iPI. 
~· . ~ 1:-: . : •. . · Sliufon 1rz. . · 

~ _.i \' ·' '• .. : : .• •. 

·. 
'•. 

;.. . ~.-. :. . . . .. ·.· .. 
...... .· .. 

:·. ·' .: •••••• • •• • •• •••• _,. • • • :- • 0 ••• 

· . '·." · · · ~!tEG will be the resp<illSible cil!ity for·oenenuing'A5sets only ut HMPL. 
'00 :ro ·: .· Sllitioii #i.' HMPL ~ill be die respcinsible ·entity !'or Transmission AsSds· 

-: · ·· ·: .... : onlY. o\lii!cd by_.I:I~PL. . 

":' .· .. 
..... .. . ·· : ... :······- .·, ·-:. ..... 

.... 

: ·:·:: ' .. :::·•: ">/·: -~ .. :IJ.~t .wil~b~-~~~~~~~j~!~.~iltit;:ror.'.iJ'e!l~~\lhg A$sei$.dii;~ at HM~~ · ''. · · 
. 00:. :·:rp . · · S.ta~~h./#2. HMPL will~ 1!\e _i'eSP,biiSible entitY -for Tiansinlssion ASSets· 
. o!ily·owned by HMPL: ·.. ··:·' . . '· 

t 
... : .. _: ~- ... ; . ,:. ·~:. _;· 

.. ... 

Per tlie Agreements deVili!JPed in a~ance, witli ~1$ s!Bh~ilriJ,:tiie iPp!icablc i'ransmissioil·· .: .. . ~: :.·. 
Eiltilies Shaillncoiporate the NPIRs into iheir.,j:iliiuiing inai~ bfiiii€ electric mtem ·iirid sliall·: . 00 : 'fo 
commtmiciltc the resliliS or these ilnaiysc5 to ~ii·Nucliilir Plant Gefteillllit Ojxiniior. .. ··. · 

B~~ "1it ~: th~. ~nsit;ic tntity. for Gen~nlling Assets' only 111 HMPL 
.·.Station 1#2, Hl\1~L.Will be lhe:~jlonsible.entity for.Transil)isslon ASsaiS' 
. onlyowned·lfy.liMPI •• 

.... .' ~. . . .. ~ .:. 
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NUC-Otil-i : R4. 

..... 

NUC·OOI·I R4.1; 

NUC:.OOI:·I R.4.2. 

· NUC•OOJ-1 R4.3. 

NUc:otn~•· 

Ni.JC-00 l-.1 · R7. 

· .. 

: . 
: .. -..... 

Per ihe A~~ts developea iii accerdam:e with.ili~ ~~~diutJ~· th~ ~~pllcable T~snil~loil.' ;_ 
Entiti~ sb11ll: .' · · · ·. .. · • ·. >: · · · ' 

•· 

. r . • 

. : 

•' 

, . .. : ... 

Go to 

.. · 

.oo.· ·:r.o 

'· 

·.· .. ···· 

.:·:.· ': .·.-.· .......... 
' .. . . -~--

·: . .\.·_.--= 

• • • . •'\ •• ..! ..... ·- ·.·; ••. 

miEC ~~~i ~\he res~slble eniity for Oi!n~ifng Assets only at HMPL' 
~tatloit il2.)tMtL :Wiil b~ the r'esponsible entity .!'or_ Transmission Asselll 
oiily 0Wn~.by HMPL. 

·· .. 
.' .: . : B~EC wil!:~:the ri:SJionsible entity· 'for ckne~llrtg· ~~cis o~y ~~ HMPL 

. . . ·. · Statl.on #2;";,J.iMpL wiiJ'Iie lh" respcinsiliie enti!Y .for-i'raqimiiisiilh ASsets 
qhly oW!J~ by 1-iMPL. . . • . . 

~. ... .::. .:.. .... ~ .... 

-~ . . _· :.':- :· · . . · · . ·-~. ~il~~· ~!;1:~ lli_e !¢Sii~~siti!e entitY .for ~ekii~i(Asseis only ai HMJiL · 
-:_ :· · :.09 · ·TO· : ·:- : . ~ Station '#fZdf!I\!IP~·will ~e-lhe·resporuilble.eniiiy for TtBnsmisslbn As5cis 

· ·.·, :··. / ;:-\ .-.:~ \-.:}rtly:o.~~Jl~~.~PL.' .. · . . '. . . · 

·.· .. 
.. : ... · 

... ·. : . : .•. ·· ..• ,: ••.. : . . :· .·<. ·:. ~·· · ... ~:·· ~~i.~: .··,;..' .· e . . '. 
. ·.: 

. . . 
inrorm.tbe Nuelear Plant. oen~tot Op~r .wliert.iiic.li&ility to assess die opei-aiilm otthe. . · .. 
elec~c sjste~ li~eC:tiilg NPIRS is lost: : . · .. 

·.· 
~-- :>:. 

. · .. .. ·. , . 

• • ~ ,' ·:, • • _w-::• ;• ~:.: .. j • • • • : 
. BREC lNill.tic die responsible elllity for Oerierating A5sets only lit HMPL 

00 · TO · · · .: Station #t:-.:H~P.L wllr be the responsible ehlity for Transmission Assels 
. only o\Yneii. by HMPL. ' 

0, 0 0 MO 0 

. -. ,.._: .. ·. ·- ,_ ; __ _ :. ." • ~ 1 ·.. •• • ... 

·.· 

l'er.thc .AP.!iimi$.~e~elgped i~ acliord~~ wttil,t!".i. si~ciard. die: applica.blc. Tran~i~l~~: .::.·.: · · •. ~ ·. .. . . · . · · · ·. ~. ~~.Be -~~;,:~:ih~ r.ispl!~~ib'e inli~ .for ~~ti~i A~seiS only ~; HMPi~ 
l:ntiUes imd tlie )fliclear Plant Generator _Opehltof.sliliiH:oordlitate olitages anil.niairii~nl!hW: · GO· ·19 · : , .. Sliitioh N2}-:HMP.L will Iii! tlie rt:sponsltile·entlty''(or 1'ransmlssion ·Assets 
activities ~iilcil,ritreet·th~ NPiib; .. · .. · . · ... . . . . . .. · ." -- . only.oWriiici tiy;'HMPL. ... . ' .. . . · . . . . ~ ... . 

. ~ . . . . -~ : ~ . . . ... : -:~ .·,I •• .·. ·!. -·. . :~.. . ...... . 

Per ~~c ~~ developed ill a~rdana! ~It~ t~ls·~~Biidard; lhe Nuclear Plaii~ c.'lener&t~r: . . . 
,!' • • ••• 

Op~tor s~ii ·Jiitorin ~e aP(ilicable tnb!~~~s~.i~ .nrititi~:or actuiil iir proposecf t!'tan~~ to.','· . . ,00 
nuclear pianl'ileslii,n, .coilfigtstaiJori; ·uperiti~ llmllii;.nrotc:Ctlo)l sysii:mS, on:lipiilii!ities. that.' ·. '. ·. 
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Per ahc A~Cillil dtvdoped in:lici:on:lance ~t~ ~is.s~ndard, ~e.ilpplidlble TraMmlislon 
Entities shall intmm the 'Nuclear· Plallt Oenemior·Operator. ofii~ual or proposed c:hlli!gcs to 
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##2 •. HM~L·)Vall be the respoilslble-cntily forTtansmi.ssion Assets 

ciwned by HMPL. · 

110 '""· ..... : u.'. ~·-th~·~polisi~ll,:.~f!Uly .tor Oeneraiin& AsSi:ts only at HMPI.;' 
##2. · :H M~li Wili.'Dii the respoilsibie entiiy for.·TftiftSmiSSioli Asseis · 

· owneil i;y HMPL . · '· 

W!l! lie ih~·.~~.isl&le cnli~ for ~enlllr!!>. ASS~ts oniy at i-~MP.L 
112.. ~MPL will bC the i'espoiisible entity for'i'l'llhsmisslon .ASsets 

'""~~n"m"if b,)i·HMPl.. · . 
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lldmtilication ot~- iindis~ .ronfigu~ons, ~ii-Opei'iti~-~ jcenarios hiclu~l:il in:ifie · ~ : · .:.~~~ . : 
NPJ~~~· as appllcalile, proeei!Ure5 filt.jli'ovidi~g BilY, specii\~JiAui .n9t provided w~~!n th~; .·· · :?Q. I TQ-
al!;fe ..... .:nt.. 
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~Wriea by J:IMPi... . 

i· ~iil·be ~~ ·~pc;IISibi~.~iity ror ~~i'Dlln.i ~~IS -~iiiy -~i ~~~-i>l 
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owned !JY HMPL. ., ·. _· - . · · : . 
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c.iblirntilin and inaifttenan~ o.t onosii~ ~d. 
nmAia-·.mrttilv.!iystemsliild ·n:Jat~ :comJitirl~~. ~: : 

I Provisloiils t~ ~dd~.iniligtiting a~tlo~s rieeded':~o .a~id ~iolaiing : · · 
aiid tii ·address 'pmods :when n:sjl!li1511iic:rr'iuisriliSsion·IInlity · 

··v··-·-·~- ability to assess the.caP,ihiliiy,oflhe~l~tfi~ $YSt~mJo.meei 
· ·These )irovisions shat!'inclilde:iisixinsitilll~ to liiliify the· 

Plant Oenerililr.Operator wiihln ii 5pecifieii timHmme. · . . . : . . . . 

·' . . ~ ·~ 
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Pro~sion--,6-~nsid~:nuclear·ptlini ~;ii~ i~e9:~~i;y tii~-~~~Rs and tliei~:~laticih:io 'the: ·. ·.:: 
: cci~inlltio,h of grid juid nucJeu'plant-'~ib¥ion;frliJ~~iitg a riu~i~Si.pJant io?S ~f. O!T•~~i~.:<:: · : 

Po\Ver,: ·· · · · . · ·. ·. : :: 
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#2i::HMPL·willlie'tbe responsl\)le elidtY. fot. tiaiiSmissiofl AsseiS 

.oW!!etf.Sy HMPL : : ' . : . . 
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Provisions for communi~ti.oi\s between the NtiiilcafPiant Gi:neni~or Opi:rlltof.lind!TriinSinlssi!lil. · .. ·. · .· · · B~C wiiLbt:. ihc •nsiblc entity for Geni:rating Assets only at HMPL 
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(ThirT:i:ai'!:silil~cu\· ·Owner~ Genei'iltot,O\\oner; and Dl~lrjbutlori. ~~~lifer that Q~s ~ '"--,,.·, .. • "'~··-· 
(pnlvldlel~.otillimi:ntat·.i~rt· i.i".SP.S;iia\a781id ihe resUlts ofswdie9'iha(~ow·~pliani:e oflieW,~· : . . .. 
jfuilictii~lillly:!fiodified SPss:wiih NER€ Rclilibility SWidaniS illjd.Reglcihill Rcliabiilty · · ... · . (X) .-ro: : 
(OtgllililZallidti criteria io aftccti:d Reiii~ai:Rellability Otgaiii2aiions.arid)·mRc onrecMs~ 

30 Clilenilat day$}. ~ _. · · · · 

eb 

. ·'::-· 

· .... 
. ~· . .. . 

wili ~ lhe ~Wi~.~ntity .for cic:nerating Asse~ oniy.iil HMPl. 
112:. 1-iMPI:. wilihe.ahii n!Sponsii;li: entity fotTransiliission.AsseiS 

_ bi.HMPL __ ·.·. . . ·. . ' · .; ':: .. 

·•n'"'"'~·w•u. be thti ~o-~\iit~-~;ility for ~er,;ting Ass~ ·only at I·IMPL. 
HMPL wlii be tiic _tesponsitile entiiy fot T~iSsiori 'A5s~ts 

lont'v'oli~o!db?'-~MPL: _. ... ·.:-- ·. ~: .·. ·.. .. . . . . ··: . .. · ··. 

: .... · .:· .· ··:.:-

.. 
~ .... : . 

. '·"' .. .. 
IDI,'I:'t,•.;;m"be.lhe resp~ibi~ ~ntlty·for Generating ~ls-only .. al JiM Pl. 
'"""""" ·""' i-IMPI.i.will be lhi: ttsponsible entity ror Transmission Assets 

-~~ea:tiy HMP.L· - . · ·_·, .. : . 

. ~ . 

·· ... 
~in .be the ~nsible ~tlly'for q~erating Asso!"ts.ohly at HMPL 
.112 •. • H~PL Wiil.be the."il!sponsible entity· for Traiisinission AsSets 

;o~tc!·bY HMPL: : · . . . 

r . .. . . ;.---=· ~·:.. :~. 

niDic:t"''"·"'·~ the ~~l.bl~ -~ily n;; -~~~~~i~g Ass~ ~z-~: H·M-~Lf 
,~ ..... u .... "... : Wiillie ~e responsili!i:' e1_1tity for Tnnsriiisslon Assc.S 

.owni:dliyHMPL: ·; · . . 

: . :. .. .... . . ~ 

li~ thll.~~~~lble, ~litY. for,O~~~;ris A;ets·6~y·n;. ~i~Jii. 
_,;,,uuon.J~z.r.'Ht\1rL ~111·-be tlnHesponsible entity i'ori'~i5si~n·.A5s~ts 

tiyH~PL: . 

:. 



PRC-016-0 Rl. 

PRC~OI6·0· R2.' 

PRC-016·0 RJ. 

PRC-Oii~ Rl •. 

PRC.OI.7-0: .Rl.l. 

PRG-017•0· Rl.l.l. 

. . ... ~ :·. ~- . 

• .... 
;. ,.._ ..-~·· ....... -. ._:· . ·- ····-

The trnnsmisslon Owner, Ocnerator O~i!r;. anii Olstrlbiiiio~t ~~ldet thilt owns ari S~S ~hill.·.: ·.: .. ··.: :· . ::_. · .. : :_·. ~:' J~~~;~_i·1. ~ iile ;ci~~~~~-eni;i)r. ~o~ ~ii~~f~~ A~IS ~~ly at ~~~PL 
analyze liS SPS opetalion! and midnlain.a rm:ord oflill misopemtionsJn accorilance·will'l Uie. GO. ·ro · · Stliiion;1#2: ·.HMPL will bil the responSible eniity forTransmissiori.Assi:ls 
Regional· SPS revlew,procedin1: specini!d m·Reiiilbtllty Standen! Pilc-012-0_R I. · . · iinlyowned by HMPL ·_. · · 

~- ,. '' . 

The TninSmisslon OW!Ier, Clentnitor Owner, and Distiibution·.Provider that owns an SPS shall- oo·· :-TO 
take cotrective actlcins io avoid futun! misoperatlbns. 

-:• 

·'-·- .... : 
... -·.: -_ 

bREC~ill be·ihc rtspon~ltiic'cntity for cleiiemiingA~eiS only ad-IMPL 
Siiltiozi· ~2: HMPl. wiii!M!.tli~ r'i:spdnsible entity·.for Tnuismisslon AsseiS 
~~ly· OY!iie~ by 1-iMP.L. . : · 

. ·. . .... · - :.~ ~~--· : .. "':..·.... . .... . . ..... 1·. -~-- v ... · ... 

1'he Transtriission OWI'Icr, Oencnstor Owner; lliid Distribution.P.fuvict~ that owriS.Iil'l SPS sh!lii 
provide dOcumentation ofthc miScipetatiaii~Bilaly5es.mid QJ!!"~ctive actionp!a¥ ra·iiS ·. 
Regio~al.Reliabiliiy OrganiZiillon and ~Ei\Con ~~ (Wiiljiri 90 caieridar days) •. 

·-·:. 

·. -. :oo. TO ...... ; 
........ 

. ::·. 

. ·, 
· DREC will.bi: ffi~ .,:spob$ible eritity for Geneiitih1g Asseis only ai HMPL 

SiiliciJi. Ni. !c!MP.i..wili ~-the responsible enUiy torTran!imlsslon- AsseiS 
~illy Q,Wnca·by HMi>L. - · . . ·- . 

:· ,.·,.·: 

.• . 

~e Tran~i~~o~ ~er, -~en~: d.~~i--~~.Dis~b~io\)'~vl~e~ that own~ !iil.S.~5 sliai_l ·.. ~():: --~0 · bayc a system ~BI~tCI!BII~·and teSting pr:ogr:am(s) In pl!lce.-11ie program(s) s~a~ll!lc!lude: · . · .. '. · : ·: . 

. . : BttEC. Wiill!e the ~i~i~ entity ror Clenerating As5eLs.only ~~-~MPL 
·: St_atiod}#2:. HMP~ ~iii ~.ilie'responsibie entiiy foi-Transmi~ion Assets 
· only awni:d.by HMPL; : ·. . . '• .·. . . . . .·:·· . 
. .. .. . . . .... 

SPS·Idenliticati~n.sfuill.inclucie. lillL il nofilmiled co: 

Reiays. 

61 

:_:_: .. 

.. ·. ; .. , : .~ ..... ; . 

• . . : ·, . · · ~~C Wj)l. bi! ~:¥sponsi~le entity rot ~eniiiilg ,A~ only:ad-iMPL. 
. oo· =:r~ . ·:: : Statl~ii I#Z,:H.!VI~L.will 6ii.ii\e ~l!sponsibl~Ji!illiY-.forTr&nsmis5io~ ~is 

.. .•. ~ ~--

oo· to 

· ·. -.. : ot!IY~wne~ by HMPL. ·,· ·. . ' . . . . 
. ~ . 

.• · ... 

· ·.; ~itF.c·.wii_l:be tl_i~·tdpo~~ible entity for Geii~ati.ng Asseis only:~1 FlM~L 
St1!fion'~2; HMPL will-~c ibe 'R5ponsiblc i!ritity ·tor Transmissicm:Assels 
only oWiii:d by HMPL;· . . ' 



-···:.. 't 

-· .. · ... · ..... •. 

; . 

PRC·O 17oO' R1.1.2. lnsli'llm_enttnmsfotiners. 

P~C-017-0-. It 1 .• 1 .• 3 .•. 
:·. 

. .. "',' 

. : .. : 

PRC~0!7-0 .. Rl.l.4. Batteries. : 

. ··.· 
·. 

RT.2; D~enia!ion· ofniaintenlllicc and· iesliitg lnicr'vlils and. tlielr ~i~.· 

PRC-017:0'. .RI.J. 

-:' 

PRC·017-0 ·. R1.4. Sclitc!ule'tor system icsiln&. 

••• ... _., ..... 
·.·-- ..... _,_ .. ·_ -~:. 

'• :,:, L • 

;.. 
. : . 

- ... : . ~ .-. ..-~···. . .. .- .... ~ .: .. 
·. :_. , ... ·. •--

. . 

.. z.: · . 

.. ;:·'·~ ·: :~ ;·.<._. . •.· ~~c:wi!lb~lh~~6hs~i~.~~~ty.rotoeneratin11 ~c~~nlyatiiMPL 
:_. ; · 00 TO. · · · S~icm'.i#i • . HMPL.will:be die tfisponsitiJe eiltii)i·filrTransmi$slon Assets 

'·(jQ 

'··· . : :. 

. . ·. OriiY.:ti¥Ci! &y-FiMPL .. · . . .. . . -·· •. : ~- . . 

-~-
. ·. .. B~t .\iiiill't]i: ihc·responsible ~lit)r for Gcite~ting Assets oniy at :uMPL 

TO · · . . ' Siaiioi; .112~ HMj>L will be t.tie iCSpoilsiblc entity fat 1'r8nsmission A!seiS 
. ·..... :.··:~< ~fi,IY.,;~_::~-~ i;y.HMP¥ :···._: ·. .. :. . . . · ... ·. . . 

···.:_. ·: 
.... • . ...; : ,:'V·· •..• • :. ,.; ; ~· •. l . ... .. _., .. .., '.; . 

· ... ·- .. : 
. ': . 

i·. 

... : . ·oo to· : ::: ~ ~ ·~~~:~n ~e lh~ ~h!i~le 4~ty: ~o! Oertcrnlin&_A~ Otil~-li~ HMPL 
· · · ·Station 112 .. HMPL will be tile responstble entity rorTransmisstoil Assets 

·: oii.Jy ~ea h HMP~ · ·. . · 
: · .•.. ·.·· .. y . .. 

.. .·· . 
. ,. ·t ~ ..... ,.·,:.i•:: ) .. ~· .... :·;'". ~<'-1.~:<~·..:. ':!,~t:•'t~.:.:: .. :' -.. . .:. .. : ,._, ···~ 

,• 

82 

· ...... • 
.. . ~ 

.oo· ro 

i -: 

.. ~~~:]iii~.~-~-~P.bh$ilile. ~hii~,.for- Gencrailhg Asseis o~iY.at HMPL 
• u S~il0it:#2 .. HMPL will b~.~t.ll=Sponslble entity rot TI'Biismi5sion Assets 
· -. only iiwlied .by l:fMI>L. · · 

• • •.' • I 

·- .. : 
... . 

·:;. ·8~~~:~11 ~e ihe:~sible~nti!Y ror ckfiemtin~ A~~~-~~iy ~~ HMPL 
·. . .. ·00 t6 . : · ., ~tati9Ji .. f#2. . HMPL will lie ih_e ~espoiisible entity rot TnlnSihisslon.Assets 

. only owned tiy HMP.L . -' .. . · . .. .- ' · · . 

· . .: ·:. ~--- .. ".: .. · 
... '...:. 

• -~ . ..::. : ~ -: .. ! ..... i • ·_._ . .), 
.~~· ..... _. ... . . .... 

·ao:ro 

, . 
. •. 

nhlie ~!II .be ~c tftsPo~si~i~-.entil~ .rcir c;i~eratlng A~!ie~ ~nii a~ HMP~ 
. · Stailcin,f#2 •. HMPI.i will tie ihe·iesjJonsible entity fili"Triitsm~ioti ASsc!ts 
. : ~nly:i:Jwni:d by HM_PL . . 

.· ' 



/ 
. I 

• 1. ) 

PRC-017•0 RJ,;. 

PRC-017·0 

PRC-017-0 R2.. 

PRC-018~1 

. PRC•OIB-1 ~ ~ :: ~t.i. 

PRC-DIB-1· R,l.:t 

• . " ... ~ . ' -· 

Scheduie ~or syste~~_~· niainU:nlince. 

Date last test~rnaintlilned. 

,_..,· ... " ...... . -..... 

.·: 

r ., . . .. 
·"· :-....: . ..:.:.·."· 

.: .. :, ~~::.:_:~· .. ~-. ! .· 
· ... ?:·· .. . 

. . . . - ~ .·. 

••••• • _,_·'t'.O:J ...... 

, . ::. ; :.,(_. -.: B~EC·w~ll.tit.the ~~~ible entity ror Generating i\ssi:ts .only Ill. HMPL 
GO. TO.. :.: ' : S.tatioil #2 •. rHM!'L; will be ~e iesponsible entity foi:.TmnsmiSsioh .Assets 

· : .':: .. ·. ~--.~ ;:.{ ... : ·~ ·?.i'Wo~.:~ by~.~-~~ · · 

. ,.·.- ·.-~ .......... ~:~_:_ .. : "".·· .. . ; • • :~ ..... •• "!' • 

I::''~'.~~ ...... ;·,~~:' :• 

. . : .. "', .: : · .>.;.: B~~t:~il1.bl!· ~if respO~ible i:riiity ror Oe~~iing ~~efs· only~~ HMPL 
OQ TQ · · ,';:, . Sta~~n·li2. ·JtMPL ·will!tiC:ihe responsible entity for TI'IIIIS~ission· Assets 

.: · ., · _ _-:,: only owned liy HMPL ·. · ·. · : · · 
... ~ .. · 

··:·· : :-··. ~ :.-: :.:: .. ~:: ::~.:~.~~~-~ :... · ... ~:-· 
I ' ~ ' ,• • • • ,•.. '· . ..... ·. ·~· 

M~:.ilO..,"'-"c,.;..;IMD~P-~M~;jSPS.:: ' .'. ') :~;- ~;.C ~~ ..... :.~ ... ~.;.too~~.:~,IIMPL 
provide docilme~iition ofdui pro~ ililllit5 implcmt!niaiion to the ajipropriale R~gii;inlii : . · GO tO.· · · ~ · · Station #ii •. ·iiMPL will.&e' ther¢sponslbie ehtlty ro~ Tmn9mission AssetS 
Reliability o;gani~tions ~ NERC.on Jiqii~~ ·c~i~ii-.JOc:alendar days).; · · · .. _, .. ' ::.'~ ~ only mm~ by HMPI- · · · · ·. · · 

-~: .. ... ·i...·~~;_; . 
"", ', ,":•, '-!:,I 

Each 1:rirJs~~iori:~er ~d·~~;br o,~~:~~W~.to.~~s~it.i>.¥.Es By _i~--~~~~.·:.:, .. : ,. _ , ·;·:' ·.: ::.~ .1: [::;]~ ~~~b :~·;~.~-ij;~.~~ibi~·~~~ity ·r~ G~~tiiig~_OIIJy ai HMPiJ.; 
. Reliability Oi'Bailizaii~ (nliiibilltj:~dili'~ P~G•002'Req\ii~enlll '1•3) slillll'havlrJ?ME!i · .. :· : .. ~:· TO ~.;_<.:/f ~~lion ~2.. ··JiM~I!;·~Ip~ thi:·ri:~jlonsible entity for 'fniliSmiSslciri Assets 

. installedth~ineetthe'followihgitqidi'i!rilc:n!S: . · · . · :> .9filytlwnedbyl1MPL.: · · · · · · · · 
. .. .· . .. . :·: .. . : 

.. . . . . ..... 
·lnt~al Cloc~ ·lri tJMs:devlce:s:.si.~ll be~ynchio~iZEiHo ~itiliil ~ miiiiseconiis .lr.ies:s:iit 
Unlvei'SIIrcOcii'ii!riai~Tuiii:scai~(i.i·i'c)· · ..... ·.· · :. ·= • ·· · . · •·· ··. ···: 

;. 

Rei:orileil daia fiom. each ·oisturbanile shiill iic rcirlt\lable for t~ calendar dayS;. . . . .· . . . . . . . 00. 

. :. ..... 

. . : . -~ 

....... -.. , ... _, .. · .. : .. - ..... . -.. -.. -
... · . :· .. 

., . . . :. !lREC .will b~ 'iheh:SPoliSililc. critily .ror Oenemiing Asset$ orily .li;.HMPL 
_To;: . . . ·., Sti!ion f#2 .. ·HM~L Yil.ll be~~ te5ponsible enilty ror Ti'lillsinls5ion Assets. ·:. < · .. :· ?";lf.ownea_bt~MPL.· ·. ·. · ·. · 

'· . 
:: ...... . 



PRC-DIB-1 'R2. 

PRC-018-1 RJ.' 

PRC•DIB·I . RJ'. I. 

·R3.3. 

J>RC-018·1 R3.4. 

. · .. ': . ': 

: . . , • -~·~.. 0 ... H o, 

._, 
, ·I· • .. ·. . . ~ . 

_.;· . . .':: 
The TfansiniSSion ~er·Bnd Oe~iof O~er shall· each iriStaJJ DM~ in aecord!nC:C w·Jth ils ·· ··. · 
Rcgionill Reliability. Organization's installation requirements (n:iia~llily'standiuti PRC~002 · ·. GO TO 
RequireinentHthrougJi 3). · · · · · , 

the·Tiimsiilisslon O~er wid.Geli¢i'litoi' 6~er shiill'.~ mili~IBiii;:i;;d ~ ui.its' Reli.!b~al. .. : :: ·?' :_ ''· ... 
Reli~~llit)' Orpnizaiion 11}1 request,~;Jie following aaiil On the oMB: instiiilcd to meet that ' . • ·00: . TO 

. region~s installatiori requirements (reiiBbiiiiy staridard PRC·D~ Requiitini:nts 1.1; 2:1.'Briii J, 1):' · · . : . . . . : . - . . . . . . . . 

'. ·, bitEC Will)e lhe responsible entity for (ienerating AssetS only at HMPL 
. Station ~2; HMPL.will_be the teSponsible enlity for Traiismission Assets 

only owned by HMPL. . 

·. · . : ·.:.: ·BREC;wl!.(ii~·.dle fesP.Dnsibie entity 'tor. Oeitefati~g AS~ ~nly at HMPL. 
.. :· ~ Siation ~i.?iiMi>L Will be The responsible cnUtY. ror Transtnlssion AsSeis · 

·. ·~·· ~ly~~·by HMPL:. . . . . 

~ . . ·: 
···:. .. ··: ..... ::.,.:,.: · ... :.~· -~ ·· .. 

:.·: .. 

Type ~f i>M~ ·cse4ue(l~ of event ~er, f~ult re~ider;.or dynamic dis~u~ce .~rder). . · ·. >po . :)'0 
. . •• • .. . • . 1.: 

' .. ·' .· BREC .will. be the responSible entity for Geiicratlh& Asseis:ohly Bl HMPL 
· ··. ·.·Station '112.' "HMPL Will be'Uie ilisponslblc entity for i'mnsmission Assets 
·,- . ·~nty'oW!Jeii,byH~PL: · :·.. · · · 

•• •• -.l .. 

Make and model of\equipinenL 

· tnstillllithiri.lilcaticih. 

.... : . 

Operaiionlil siBtus. 

B4 

•••••. :··.. .. •••.••. •1, 

. ~- -"';, . ·. .. . -~·- . 

. . · '<. · ._: :. <. · ' DREc'·~n,~ ihe ~~ibie entity for (!Eili:rating.As~ets ·ti~tiy ·at :HMPi. 
·~ Tc;> · Station fl2t. iif!1Pt Will be die iespoilSibie entity for Transmission Assets 

. anly ~at by 1;1¥J'L · 

. 00 TO 

. : .... ·- ~-

....... '. ·: ~RE~ wjil. 't!:c the·~Po~ful~ i:ntity for qe_neratiiigAsset.~ only ai HMP~ 
. ·: . . :. ·· ~tliti9n ##~.~·. Htyi~L Y:"il!}fo;tlie ~nsib'e en~ity. f~r 'tnuis~ission Asseis. 

· ·: oitlyo~ed'li}i'HMPL' :- · . . ~. ·: .-' 

. . .:,. .. ~ 
.. 

. ··.::.· 

.· n_R.E~ ~!i·~,l'.C .the ~Ji!ll.b!e entity foi' ~heniting As!l$~nly ai. H~PL 
Station ##2: . HMPL wih be the responsible ciltlty for Trailstid!i$ioit Assets 
only o~t.~ by HMPL. . . 

.·,;. .. 
; ~.. . .. . . 

·.' 



J>RC..(JIB-1" RJ.S. 

PRC-018-1· .R~.6. 

PRC-018-1 .R3.7. 

R3.8,· 

PRC.:Oi8-l. 

PRC-018-1 .R.5. 

· .. 

•• .. . 

Date llistteSI!=d. 

·: 

: ;,· ..... 

· .. )' 

. : . . · ... 

• •• ;! ., 

.··· ... 
.·. .. 

. ···. -. 

·:-. :.· ... 
';. • • •. r,,-

• . 
. . . . _,;_ 

· .. · .. ·'· ·.,_. 

· :: ." ·. : ' •. ··:: BREC whi be llie respo~slble entlt; for Ocncrining·~;eiS.o~iy ai.HMPL 
00 TO . · · · Siatioi!.1#2. · HMPL will b~ .tl'ie rl!sponsible entity for Transmission ASsets 

· · ' : ::~ only o~i:d.by HMPL:· · · · ·' · · 
• ! . : 

.. · .. 

Monltciml elemeniS, -such as tr1U!Sm1S!ion ctrctiit; btis section, etc. 

•'· -.:.. 

Monitored devices;'~ch. as cli:eliit bi'eliker,.discli~ei:t Stahci, al~s; etc~ 

. :~ . 

.. .. ... ; 

The 1'nin:siti~1~.6Wllcr ana Generator Owrie[·sfi·illl·acli pro:Jidc Disfurbilnce data ·(rc:eoroed 
. by DMEs) in ai:cora~ )Viii\ Its: Rcgianal Rel\iibilil)l Ortaniiatloil~s nlitulremen'l!i·(~lialil!itY: . 
. stand.irdPRC•Oo2·:~equi~~nt:4). .. · · · ·. ·. · · .,.,. · · · 

i1te Tr'airimisslon owner uitd Generator l:>wii~ s.liail e~c~ archlv~ iiil data fi:C:oilliid. by:~~EII·. 
ror Regional R.ellabiii~y Oiganization·identifitd ~vi:n!S ror.ai least th~ yearS.:' . · · · 

•. . . . 

· · · ,.· ::· .· ~:~· : ~irncwi_n beihe.n;sp~silil~entity for ~crating Aiisl!~:m;ly at HMPL 
GO TO .· .· ·_ . Stillion 112. HMPi.: wili be ~c.i'esponsi!Jie Clltliy forTiilliSmiss!on. As~eiS 

·. only oWiled by HMPL •. · . 
:-· .. 

. . ·:: ·-·. 
~. 

'-~-: ... ·~ ·-·-~t'f·, ~ :.·~::. .. 
. , 

, .. ·-· 
. ......... 

:. -:~ :_'. BREC wiil be the. res~ibte.entity for Generating Assets. only at HMiiL 
:.00 TO ·- : >· Siatidil iiz. HMP~ wliOi~ ilie t€spon5ibie tintity.forTransrilis!iion AsseiS 

· · · · : . . Only owned by HMPL. · . . . : 

~· : •· 
',1>',.., •.• :.:· .... _:.:.. . 

~· .. 

./ ....... . . . :· .. . : .• ~: 
-~· 

oo. to 
... :t 

.·. · .. ~ .: ~·-~. -~ 
.:-· 

·:· ..... 

: . ·;~ -·~ :.: iJR~C wi.i! be:the ~~hs~~~~ ~iltity for Oeneratlng ~~cii only ~t ~IMPL. 
· ,.'.: .: : Stiitiqit f#2~ HMPI,. will· be the i'es~rislble en illy for Trlli\siillsslon AsseiS 

. : .. on!Y.owned_~Y HM~L. ·.· : . . . · .. · .. · 
. · ... · ... ~: .... 

'. ·:.. 

. ~ . 

;__· 

. · .. 



PRC-018·1 R6; 

PRC-018·1· R6.1.. 

PRC-018•1 -~· .i_t6.2 . . 

TOP;:(}()2·2 R3. 

it4. 

VAR•002-J·· 

•• ..·.· .... . ..:;..· • - •.•• .!~---~ .• • . ·' •'L. • :.~. • •••• -

·· ... ·· .. .· .... -~. ' .. ·-~-. "' . ~·.. . 
~ , •"·. 

. .. "': :· ·. -;._~':" · . 
.···· ... ..... ·--:. -. 

a 
0 

, : /• 0 

. . -: 

· Each Trailsmi~slon oWne~ BJiil Ocnemt~r <>wnei that is required by Its R~ional Rella&lii;;.:· . 
. OrganiZaiioli .ii; have DMEs sliall have a miiintaiance Bild.i.Cstliig prQgi-am f~r those ll~E;i ihai' 
· includes: .. · ·' · '· · 

.: .. :· 

GO 
· . · '. ·.:· BREC will.be the -~pon5ible entity for ~ri~ting Assets only at HMPL 

to. :: · · · Station #2. ·H~PL will be ilie responsible e11tity for Transmission Asms. 
. . ·. , tin!Y oWiied ~.Y-HMP.L.' · · . . . 
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KIUC 1-2 (RWB)(Att)- Amendment to Agreement for 
Assignment of Responsibility for Complying with 
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AMENDMENT#l.. 

Amendtne'r:itto·the A(aR£EMS~ FOR ASSIGNMEfiiT·OF RE.sP.ONSIIJltiTI'·F.Oit-<i:Oi'V1PlNiN(He:frTH 
~EL;i~B"II::fllY STAfili>A~&S: 

stfWtEN 

He:ader~:an. Mu·nicipal·P.owet & Ligf.it. 

AND' 

~1&· Ri~~:f$· Se~r:J.¢.:¢~:rp.Q.ra~i.Clin.· 

'Thl~ a·men:tfm·~~ to the:·ASREEMEi;tt-'iiQ::fhAS$.1GN.Mb:NT .@.f.=-~iSP.G.NsiBii.n¥ F@RWMPLY4NG' wJf:H 
RE.LI'ABlllJY-.S.!J'~NA"D'AROS..ls=a mbttmcat~iim'ta.·Apperuni.c-Ato:cnlni~-:ttmai'n:resprinsfb1litfes·and·keep 

Appendix A-current= with· the latest. revlsl~$ of stao~a:rc:.ts ~~~J:are,iholuded· irrNERC'·finng "€FR00092" for 
sp~etfldoad Serv.ing_ EtititY. (LSf}'fr.mcire:ns·and-r:equlremehts. 

'IJ:i~ ~~glna{-Agte~menf;Jj~ted J.~;~Jy 16t11;~i009., w.m:te amended. .. -a·s. ~eclfie(f -rn.t~Ei-atta-ened 
'' AmeMmerrtfli to ,~P,pendiX-:A.~ 

• Hel'lder.son M.lit:liclpa'J P.ower~· LlghhV:Ul be the responsible party for all requirements of'N'E-RC: 
. Re!fa.~mw. s.tande1·r.~s o.JVIQD.:Oi7-·-thtn a..nd. "Moa~o1'~/' 

• NERC Rellabllity:Standardi"TO.P.~02~2'1· wJif,be replaced by <"F(}p:..-oo'2-2a.'' . 

HMP'&l BRE:C 

~-~· ~ ... /'~-~9:.~ . . .... 
. . . . 

. . . ., . 

Name! ____ ~G~aw~-·~o~u~lc~k----~---

•. 

j~~:_: ____ ~Ge~·n~e~~~'I'~M~a~na=g~er~·~---~- Tlfle: ~:re_ri;4ent ·&. CEO ----

. ·, 

1 



..... ·- ~, ............ \ .... ~- .... _ ................... .: .......... .. 

Requirement Taxtt~fRe'Julnmrent 'GO. TO ·USE: ~!Kipiiiuillifli Party · ...... ~. Numb·er 
. 

-.fnn..nri.ri·.r 1:,,;hr~ ,._."""',;. rOrii:eirlr~~s In ~·rjn.d:lf~llilerBr tOrLowf.dil:Crwir. t.SE: HMPr. w1ftlll·tht iespoiiSibJe.cntlty .. for RIJ .... . . 
. lbr HMPL load. ~. 

1MOD"1.11'o; I .iu.4 
· 1~.,al~~ea!c·liourl0fl!'l!$t.dl!!ll~~,s:(siii)IIIIel::lllld:W&ri.r}ix;MW 'Dilci 1111111Bi 

·=~~i~· (iWJr.{ljflrt.lilllstiiYe yeats Jll"dliP. 10' tetr ~trio 'ltic 
~M • . . 

L$E HMPL Will be"1hd'JBSpo;,·ibte enJi!y for 
· ll;., ·-~· for HMPL loacl. 

.. 

.. 
The Lt)ad·SI:fv~ 'Entiiy, Planning-Authority, Tmnsmissiolf PlirimCI'"illlil. ReDourcci 

ltsE· IHMPL wDibe mponsiblc.fbr report of"lls .............. RL '":'u~.• .• :••t"•.·~ Yl . •"'• ··• "d"' (tt{lbited"<O,iJ_ei\b~ _lin .. • d.aJa. .. ot il~p~r;ed·.b.IJllisj shall:· 

. 
· r¢!'=er.CI ~ciher !lio;p~~ -¢li~ of."J~DJQDember entizles.wlibin ·an:lll"Ca or Resio"nal Z.:S.E' 

IUt..R>t •·"' for:~q~on oths 
R.-1-.1 

-.-~M.;, OJt.lulizliliOii lii'C·lneliided;;lllid, . ..,. ~- dllla . . · .. 

..,,_,..._niD ft . Address ~sumpilo.M,.motbcu!&,.JI!Id ilib.1lJI!IIIIU iii'w,hk:h,IDI~J ue:llelllell 
Rl.~ in 11re ro=-a•s·of.ig8n:jplli:d·.pea~c•dCIIlllllds and'Ner-l!n:iBS',fot'L.o,l!il: itsE 

[HMPL. ••• reirp'oasible forreportofib 
frorecasl dcmand dala. · 

..:...: . .;,~. __ Rlrll 1100 {,..roo.QUJ.0_RI.~) sluill M add~seil &5· · HMI?LWiil.be responsible for report 'O.f'b.s 
MOD-OJ'B-0 'RJ:3 ·-~ fLSE · ., the.repgrmg·prol\cdiam i!~ll,lpt:!l f~?r $~d.MOD-016-0..:.J!..I. lilrccast.demand di!'IL 

i'r.h ... ......... :~. :;:.;:· ;~, lt181!3mk~b~·~~ ~~?:.!~ .::;:-' ·::~ :~ . 'j;, in.ADr ..... "11·!. tbr. repart.ofils' 
" RZ. 

. ~~~_.:~ and·ti';l~., ~ 
' :"oo::-w: • 1~1S !fottt~~St lfernand ·dilta: """~!u"' 

',:',.~,:;,'on -J· 
WMf~/o 

iEacbJ..,..Q .. ~~· ;.::."'_lt'.n, ....... c·.._.. '-'" 
l'rnn ,., .,, R3. l:!nc~n;:rmoiit)r ani! T~;;;ls~k>:~Ciylce Pro~~;~~~~~ n current-

LSE ~R~ will. be ~p.onsiblc for the Load 
serVing &lily function. . 

I day, ·pcm~ay; 'lll(ls.cBSpnal QpeJllii)liS wilh·m trwmiuion·_D.pmtor. 
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KIUC 1-2 (RWB)(Att) - Grant of Rights and of Ease-
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~~RANT oFRJGHTS ~ oFEAs'!!?s 48 mif69~ 
. . . 

This grant of Rights and ··of Easements entered into as of Aprill, 2005; .between and 

among Bi~ ~vers Electric Corporation, a rural electric cooperative corporation organized under· 

Chapter 279 of the Kentucky Revised StatUtes, P.O. Box 24,201 Third Street, Henderson, . 
. . . . . . . . . 

'!{entllcky 42419, known herein ~s .. Big River~", a.' Grantor, and Wes.tem Ken~cky Energy Co~.', 

14S North Main Stre~t, P. 0. Box 1518, Henderson; Kentucky 42419-1518, kn~wn herein ·as 

"~YKECt a~so a Grantor. herein, City of Henderson, Kentucky, a municipal corporation and city 

of the secol}d class organized under the laws of Kentucky, of 222 First Street, Henderson, 
- • 0 •• • 0 • • 

. . 
Kentucky 41419,. and City ofHenderson Utility Commission, a public body politic and .corporate 

org~ized under Kentucky Revised Statutes 96.520, and related statutes, of ,I 00 Fifth Street, 
. . . 

Henderson, Kentucky 42419, the said city and commission being referred to .herein collectively 

as "~', as Grantee herein. 

'WITNESSETH.: 

For and in consideration of the covenants and grants herein and. in the 2005 Amendments 

to Co~trac~ (defined below) by City, Big Rivers and yvKEC, the parties hereto a_gree, covenant, 

and grant as follows: 

1. City owns and Big Rivers acquired the right to operate City's ele~tric generating 

. station known as Henderson Municipal Power & Light Station Two ("Statior1 Two"), and to 

purchase certain capacitY and energy from Station Two, in each case und.er. agreements and 

contracts cincl~ding ~ertain related amendments thereto ·and subsequ~nt agreements among two 
. . 

. . 
or more of the City, Big Rivers, WKEC and certain other subsidiaries or affiliates ofLG&E 

Energy, lLC) collectively referred to herein as the "Station Two Documents," which are more 

particularly identified and described in the 2005 Amendments to ·Contracts of even date herewith 
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IQOK 548·. PAGE170 
among the City, Big llivers; WKE Station Two· Inc. and L~&E·Energy-Marketing Inc. (the '2005 

Amendm.ents to Contracts." 

2. City's Station Two, and Big Rivers' generating stations Reid and Green are 

. . . 
located on adjacent sites that are shoWn, in part, on Exhibit A her.eto. By agreement dated as o{ 

July 15, 1998, WKEC"Ieased the Big ruvers Green and Reid Ge~e~ating Station sites from Big 
. . 

Rivers. 

3. The parties to the Station Two Documents have_agreed that Station Two should }?e 

equipped with a selective catalytic reduction system as more particularly described in the 2005 

Amendments to Contr~cts ("Station Two SCR System") by ~·ay, 2004, so. as to comply with . · 

applicable. provisions of:the Federal Environmental Protection Ag~ncy's 1998 NOx-SIP Cail (63 . . . . ... 

Fed. Reg. 57356), which was promulgated pursuant to Section llO of the Clean Ak Act, 42 

U.S.C. 74!"0, and implemented in Kentucky by Regulation 401 KAR 51:160. 

4. The City's existing Station Two site is inadequate in area to accommodate the 

Station Two SCR System design. Accordingly, the Station Two SCR System, including the SCR 

.system reactors, the ammonia storage facility and an auxiliary building will be-located, in whole 

or in. part, on the Big Rivers Reid and Green Generating Stations site. 

5. The 2005 Amendnients to· Contracts require that Big Rivers ·'transfer and convey 

to the City, easements on land lying adjacen~ to the Station Two plant site in order to permit the 

construction and operation and maintenance thereon .. of certain portions of the Station Two SCR 

. . 
System, including the SCR reactors, the ~onia storage facility and an auXiliary building, 

together with any additional easements t~ the City required for the construction, operation, . 

maintenance and removal of auxiliary facilities required in connection therewith and for access 

-2-
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thereto .... " In order to implement, identify, expand, and pla~e of record in the office of the 

:. Clerk ofthe C~unty of.Henderson, Kentucky, rights of access, location and use, and easements of 

ingress and egress to City's facilities Ioc~ted, or to be.located, on lands ~fBig Rivers, currently 

under ·lease to Wl(EC, Grantors grant to .City, as Grantee, rights of access, easements oflocation . . 

. _and use, and easements of ingres~ and egress (collectively, ''Rights and Easements'), to the 

facilities owned by such Grantee related to the Station Two SCR System identified on Exhibit A 

. attach¢. hereto, in'Cluding without limitation, such additional facilities as may be subsequently 

installed ~erein or ther~n pursuant to the 2005 Amend:merits to Contracts, and reflected on 

Exhibits A and B by mutu~l written consent of the Parties hereto. Big Rivers -and ~C except 

from this grant, to the extent of their respective interests, rights ·of access, location lll)d use, and 

easements ofingr~ss and egress to facilities oWn.ed or ope~ated by either of'them that are located, 

or as may be subsequently installed therein or thereon, on lands co~ered by this grant to City, 

,
1
• ·• provided that such subsequently-installed facilities shall not unreasonably interfere with the 

operation of Station Two. 

6. The Rights and Easements herein granted to City (I) shall continue in full force 

and effect as to the Station Two SCR System only until Statio:p. Two shall be permanently 

decommissioned, and (ii) will not be terminated ·by reason of the termination of any other 

agreement or contract between or among the parties. 

7. The·Ri_ghts and Easements herein granted shall pennit the owner and the operator 

(if it shall be differ~nt from the owner) of the Station Two SCR System, an~ their respective 

~mployees, agents, representatives and contractors,. to inspect, test, maintain, operate, repair, 

· renew, make necessary and incidental improvements, and to replace such owner's facilities 

-3-
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located on the lands ·of any other party hereto, as shown in Exhibit A, .and any f~ilities .added 

• thereto pursuant to ~e 2005 Amendments to Contracts and identified on Exhibit B, or by 

agreement of the Parties, and to enter upon the lands covered by the Rights and Easements from 

••• 

time to time whenever reasonably necessary to effecmate.the above purposes. 

8. The lands to which the Rights and Easements are grantee). h.erein are located, or .to 

be located, in Henderson County, Kentucky, on the West bank o(Green River,·between Green 

. River and Kentucky Highway 2096, approximately twelv,e miles S.outh of Henderson, Kentucky, . . . . 

at th_e intersection of Kentucky Hjghwa~ 2096 and 2097, as shown in part on Exhibit A hereto. 

9. Pursuant to KRS ·142.050(1)(a), the parties· hereto are not required to de_clare the· 
. . 

fair market value of the R.jghts and Easements herein granted to City. The Rights_.and Easements 
. . -

herein granted are less than a life estate in the lands affected thereby and ~ources of title to su~h 

interests are not required by KRS 382.110 . 

10. This ~strument; including the Rights and Easements herein grante~ and rec_e~ved, 

shall extend to, inure to the benefit of, and bind the parties hereto, and their respective 
. . . 

successors, assigns, and transferees. 

11. City hereby agrees, to the maximum extent permitted by law, to indemnify and 

hold harmless Big Rivers and WKEC, and ~eir respective successors and assigns, of and from 

any and all claims, demands, .actions, suits, proceedings, damages, liabilities and controversies of 

any nature :whatsoe:ver, that Big Rivers, WKEC or such other persons or entities may suffer or 

incur resulting from, arising out ·of or in any manner relating to City's or its employee's, agent's, 

representatives' odnvitee's activities, actions or omissions on, at, over or across any ofthe.land:s 

orproperties of Big Rivers that are the subject of the Rights and Easements occurring at any time 

-4-
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dunng the term of this Grant.ofRlghts and Easements. Notwithstandmg the foregomg, City shaft'' 
. . 

h~ve ~o obligation to indemnify or hold h~e$S Big Rivers, .WKEC or their respective 

employees, ~gents, representatives or invitees from·or against an~ claim, demand, action, suit, 

proceeding, damage, liability or controversy to the extent resulting_f!om the negligence or willful 
•. . ·. .. . 

· P:risc0nduct of Big Rivers, WKEC, any affiliate of WKEC or the employees, agents, 

representative~ or invitees ofBjg Rivers, 'WKEC or any affiliate ofWKEC. The foregoing 

indemnification and bold harmless covenant of City shall survive the expiration or termination of 
. . . . 

this Grant of.Rights'an4 Basemen~ for anyreason. · 

IN TESTIMONY WHEREOF, the parties hereto have exeeut~d this in$11ment in 

m~ltiple copies~ of the date first herein wri~en. 

· · This~Jir~ay of }~0j) / , 2005. 

ATTEST: 

CITY OF HENDERSON UTILlTY COMMISSION 
!/ y .• ~~ By:~ 

ATTEST: 

-5-
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COUNTY. OF HENDERSON 
CO~ONWEALTHOFKENTUCKY 

BIG F.JVB1ZS ELEf'¢u.c s;~o:R.ArroN 
. . }. )"j:··t :~/:j<J· . 

By: // t/L,.~w(/r,~· 
.Mlc~ael H. Core, President/CEO 

WESTERN KENTUCKY ENERGY CORP. 

Notary he, Ky. State at Large 
My commission expires: ?p.3tP J 

J I 
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COUNTY OF :aENDERSON· 
COMMONwEALTH OF KENTUCKY B1548 PAGE17' 

The foregoing instrument was subscribed, sworn and aclmowledged before me by 
i~ L,z,.J. r.t-~4 ,..offue City ofHenderson Utility Commission, and attested by 

4 e. .72 ra-het , Secretary, as the act and deed of the City of Henderson Utility 
Co~s~n, Ken:rucl.{y, ~d as their individual acts and deeds iri Henderson ~ounty, Ken~cky, 
_on this J ;.,;; day of ,4-fD I . , 2005. : . · . · 

IN TES~ONY WHEREOF, I have placed my hand and seal ~n this ;1;.. day of 
~. ,2005.. . . . .. 

COUNTY. QF HENDERSON 
COMMONWEALTH OF K.EN'TUCKY 

~State at Large 
My commission expires: ~ -,2.::,- aY 

. The foregoi-ng instrument was subscribed, sworn and acknowledged before·me by 
Michael H .. Core, President/CEO, as the act and deed of Big Rivers Electric· Corporation, 
Henderson, Kentucky, on this d.. ?f8day ~f a..p,v:..t . , 200%. f.? . . 

~TESTIMONY y.>HEREOF, I have placed my hand and seal on this <J. ~ay Of 
. ~ ,200f."' . 

· 'Pw~-itt~ . 
Notary Public, Ky. State at Large 

·My commission expires: {-I .:2-0 j 
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-coUNTY OF HENDERSON · 
COMMONWEALTH OF: KENTUCKY 

The reg~ing ins~~e?tyay :-bscribed, sworn and ac~owledged before me by 
~~~~lfl3.:!!~-'' as 1/w~ , as the act and deed ofWestem 
Kent cky·Ener orp., Henderson, Kentucky, on this~ da1 of 9x) · , 2005. 

. m TESTIMQNY \VHEREOF, I have. placed my hand and seal on this ~day of 

~1f .. '2005. . . . . . . . . · .. 

No~K?s;:;e~~ · . 
. My co~ssion expires: t,.. jy.-4¥. 

THIS INSTRUMENT PREP A.RED BY: 

~Yl-\-~ 
· J a!llM.Miiier · . 

Sullivan, Mountjoy, Stainback & Miiler, P,S.G. 
· 1 00 St. Ann Street 
Owensboro, KentuckY 42303 

:. (270) 926-4000 

.":'·: 
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AND BEING a part oftl1e same prope~ described in the 
deeds ofrecord in Deed Book 211, pg. 56;Deed Book 211 , 
pg. 180~ Deed Book 212, pg. 23;Deed Book 213 , pg. 20 ~ 
Deed Book 257, pg. 275; and Deed Book 293, pg. 616, 
Office.of the Henderson County Court. Clerk. 

EXHIBIT A 

( 
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••• 

SC)lSYS'fEM 
0 • 

The SCR system for each of the units· is located between the boiler economizer outlet and the air 

heater inlet. ·The catalyst modules are located in one vertical down flow reactor for each boiler.· 

0 0 0 

The SCR reactors are of an outdeors design. 

During perio~ of ~peration, flue gas from the boil~rs afte! the economizer sections will pass 

through the SCR and then through the air heaters. When. the SC~ is.not in service, the flue gas 

will by-pass the SCR. system. The ammonia injection system will use ~ydfous amm~nia from 

a storage facility. Two layers· of catalyst will be employed initially to attain required 

perfonnance. A thirc~ layer will be added, when necessary after the guarantee period, to m~tain 

continued perfonnance. 

Ammonia System · 

The purpose ofthe ammonia injection system is to ensure that there is a correct amo:unt of 
ammonia and an even distribution ofNH;/ NO" ratio at the first catalyst layer. The ammonia 
injection process involves moving the liquid anhydrous ammonia from the storage tanks to the 
vaporizer skid, where it is vaporized~ and then moved to the reactor. area where .it is mixed with 
heated dilution air. The ammonia air mixture is then injected into the flue gas duct ahead of the 
SCR reactor througb a specially designed injection grid . 
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SCR, Ductwork and Support System: 

Pile Foundations 

GiadeBeams 

Slabs on Grade 

·. Equipment Pads ·. 

SCR.and. Ductwork Support Steel 

Access Platforms and Stairs to Grade 

2 SCR Reactor· Vessels 

SCR -Inl~t and Outlet Ductwork 

SCR and Ductwork Insulation and Lagging 

Ductwork Expansion Joints. 

SCR and DuctWork Access Doors 

Pipe Supports 

Buildings and E~c~osures: 

Electrical Building Extension 

NOx Analyzer Shelter 

2 Dilution Air Fan Skid Enclosures 

Mechanical Equipment, SCR System: 

4 Diverter Dampers 

6 Diverter Damper. Seal Air Fans 

6 Damper Seal Air .. Fan Intake Silencers 

2 Seal Air Heaters 

SCR Catalyst Modules · 
. . 

548 PABE179 

:,":." •t:·. 

Catalyst Handling Equipment; Carts, Air Powered Hoists, and Crane Beams 

16 Sonic Air Hams 

2 Air Filters 

2 Air Compressors 

1 Regenerative Air"Dryer Skid 

-2-
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1 Air Receiver 

6 Ash Hoppers 

6 Hopper Ash Handling Valves 

MeebanicaJ.Equipment, Ammonia System: 

2 Ammonia Storage Tanks 

2 Ammonia Leak Detection System 

· 3 Ammonia Vaporizers 

4 Dilution Air Fans 

4 Dilution Alr Intake Silencers 

4 Dilution Air Heaters 

1 Mixing Chamber 

2 Air Filters 

Ammonia Piping . 

2 Ammonia Injection Grids and ASsociated Nozzles, etc. 

3 Ammonia Area Eye Wash Stations 
. 

Nitrogen Bottles for Purging 

Electrical Equipment: 

2 SCR Control Systems 

2 Motor Control Centers 

2 Gas Analyzers & Monitoring System 

Air Prebeater Refurb-ishment 

Air Heater Baskets 

4 Air Heater Rotors 

Seals and Stay Plates 

Multi-media Cleaning System 

1 Air Heater Water WashSkld 

-3-

SiA!t Cr r.E~1UCKY 
CulJNiY CF HENDERSON ................. Sct 
i, Renny i. Matthews, Clerlt of Henderson County, certify that !he 
l:Jregcing E'~ · 
was this day at ~: Lf. I o'clook f?. . M. lodgoo in my said oftjce 
ior record and tliat 1 have recofde:l . i~ the torego,r.g and .this 
certificate in my said office. , 
G~:e~~.l!!lder my hand this~~ day ~~ 20 .Ov; 
R.u~~ttllews J · , 1 
By: '>tf'N L ~· f.(~ ~., f6 D.C. 
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KIUC 1-2 (RWB)(Att)- Cross-Grants of Rights of 
Access and of Easements 
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CROSS~G~S OF RIGHTS OP ACCBSS ~ OF BAS~S 

Thl.s mutual and cross-grant of Rl.ghts of Access ana of 

Easements entered 1.nto as of July 20,· 1993 by and between C1.ty of 

Henderson, Kentucky, a mun1.c1.pal corporat1.on and C1ty of the th1rd 

class organ1zed under the laws of Kentucky, of 222 F1.rst street, 

Henderson, Kentucky 42420, Cl.ty of Henderson Ut1.l1ty co~ss1.on, a 

publ1c body poll.tl.c and corporate orqan1.zed under Kentucky Rev1sed 

Statutes 96.520, and related statutes, of 100 F1fth Street, 

Henderson, Kentucky 4 24 2 0, the sa1.d Cl. ty and ~omm1ss1on bemg 
-

referred to herel.n collectl.vely as a;C1ty11 , as Grantor and Grantee 

here1.n, and B1q R1 vers Electr1c Corporat1on, a rural electr1c 

cooperat1ve corporat1on orqan1.zed under Chapter 279 of the Kentucky 

Revl.sed Statutes, PoO. Box 24, 20l. Th1rd Street, Henderson, 

Kentucky 42420, known here1n as •vBJ.q RJ.versau, Grantor and Grantee 

hereJ.n. 

WITNESSETH: 

For and 1n consJ.deratJ.on of the covenants and grants here1n by 

CJ.ty and B1g R1vers, the partJ.es hereto agree, covenant, and qrant 

as follows: 

1. Cl.ty owns and BJ.g R1vers operates CJ.ty's electrl.c 

generat1ng statJ.on known as Henderson MunJ.cJ.pal Power & L1ght 

StatJ.on Two ( uustat1on Two 01 ) under agreements and contracts 

collectJ. vely referred to hereJ.n as the "Contracts ar , whJ.ch are more 

part1cularly 1dent1f1ed and descr1bed 1n certa1n Amendments between 

CJ.ty and BJ.g RJ.vers known as the vtMay 1, 1993 Amendmentsvo o 

2 0 StatJ.on Two J.S J.nterconnected w1th CJ.ty' s rema1.n1nq 

electrJ.c generat1ng and transm1ss1on system, and Wl.th B1q R1vers 



\ 
) 
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electr~c qenerat1ng and transm~ss1on systemo C1ty's stat1on Two, 

and B1g R1vers' generat1ng stat1ons Re1d and Green are located.on 

the s1te as shown on Exh~b1t 1 hereto, and B19 R1vers operates all 

three stat1ons. Certa1n fac1l~t1es used and useful 1n the 

ma1ntenance, operat~on and control of one or more of the, three 

stat~ons, and of the respect~ve electr~c systems of c~ty and B~g 

R1vers, are owned by c~ty, and located on lands and/or ~n bu1ld1ngs 

owned by B1q R~vers and certa1n of such £ac~l~t1es are owned by B~q 

R1vers and located on lands andfor ~n bu~ld1nqs ot.med by c~tyo 

Pursuant to the Contracts, and the May i, 1993 Am~n~ents, c~ty 1s 

construct1ng so2 scrubbers on Stat1on Two wh~ch w111 ut1l1ze 

certa1n so2 scrubber fac1l1t1es of B1q R1vers' Green Stat1ono 

3. Sect~on 7 o 1 of the Jo1nt Fac~l1 t1es Agreement between 

c~ty and B~q R~vers, one of the Contracts, prov1des that 80 (oooeach 

party hereby grants to the other the free and un1nterrupted access 

to, and r1ght of 1ngress and egress to and from such Jol.nt Use 

Fac111t1es and any portl.ons thereof as may be necessary or 

conven1ent so as to prov1de for the cont1nuous operat1on and 

ma1ntenance thereof~]. In order to l.mplement, 1dent1fy, expand, 

and place of record l.n the office of the Clerk of County of 

Henderson, Kentucky r1ghts of access, locat1on and use, and 

easements of 1nqress and egress to each party hereto own1ng 

fac1l~t1es located, or to be located, on lands and/or 1n bu1ld1ngs 

of the other, each party hereto, as Grantor, grants to the other 

party hereto as Grantee, temporary r1ghts of access, easements of 

locat1on and use" ·and easements of 1ngress and eqress, 

(collect1vely, R1ghts and Easemenes), to any fac1l1t1es owned by 

2 .· 
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such Grantee as may be located. on 
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lands of the Grantor, or ~n 

bu~ld~ngs owned by the Grantor as more part~cularly descr~bed ~n 

Exh~b~ ts 1 and 2 hereto, or as may be subsequently ~nstalled 

there~n or thereon pursuant to the Contracts. 

4. The R~ghts and Easements here~n granted shall be 

temporary and shall cont~nue ~n full force and effect as to each 

fac~l~ty affected thereby for so long only as e~ther c~ty or B~q 

R~vers shall cont~nue to operate or ma~nta~n, or cause to be 

operated or ma~nta~ned, a generat~ng stat~on wh~ch ~s served by 

such fac~l~ty, and w~ll not be tenlll.nated by_ r_eason of the 

term~nat~on of any other agreement or contract between the partJ.es. 

5. The temporary R~qhts and Easements here1n granted apply 

to the lands and bu1ld1ngs and the fac1l1t1es of the respectJ.ve 

part1es hereto as shown ~n Exlub~ts 1 and 2. The R1ghts and 

Easements here~n granted shall perm1 t the owner thereof to 1nspect, 

test, ma~nta~n, operate, repa1r, renew, make necessary and 

~nc1dental ~mprovements, and replace such owners' fac1l1t1es 

located on the lands or ~n the bu1ld1ngs of the other party hereto, 

as shown 1n Exh1b1ts 1 and 2, and any fac1l~t1es added thereto 

pursuant to the Contracts, and to enter upon the property o£ the 

other party hereto from t~e to t~me whenever reasonably necessary 

to effectuate the above purposes. 

The lands and bu~ld~ngs to wh1ch the R1ghts and Easements are 

granted her~1n are located, or to be located, 1n Henderson County, 

Kentucky on the West bank of Green R1ver, between Green R1ver and 

Kentucky H1ghway 2096, approx1mately twelve m1les South of 

Henderson, Kentucky, at the ~ntersect1on of Kentucky H1ghway 2096 

3 
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and 2097, as shown on Exh1b1ts 1~ 2 and 3 hereto. 

6. Pursuant to KRS 142.050, the part1es hereto declare that 

the fa1r market value of the R1ghts and Easements here1n granted by 

B1g R1vers to C1ty 1s $10,000.00. The transfer of such R1ghts and 

Easements from C1ty to B1g R1vers 1s exempt from taxat1on by KRS 

142.050(7)(a). The R1ghts and Easements here1n granted are less 

than a l1fe estate 1n the lands affected thereby and sources of 

t1tle to such lands are not requ1red by KRS 381.110. 

1. Th1s 1nstrument shall be effect1ve upon 1ts approval by 

the Rural Electr1f1cat1on Adm1n1strat1on of the -~n1ted Sti!ltes, 
-(REA) , and upon the execut1on and record1ng 1n the Henderson 

County, Kentucky Clerk's off1ce of agreements by the REA and by 

Chem1cal Bank, a successor to Manufacturer's Hanover Trust Company 

and by The Bank of New York, as successor to Irv1ng Trust Company 

subord1nat1ng the1r l1ens under the Restated Mortgage and Secur1ty 

Agreement as of March 30, 1988 of record 1n Mortgage Book 342, Page 

579 of sa1d Clerk's off1ce, and amendments and supplements thereto, 

to the R1ghts and Easements here1n qranted by B1g R1vers to C1ty 

and no further. 

s. Th1s 1nstrument, 1nclud1ng the R1ghts and Easements 

here1n granted and rece1ved, shall extend to, 1nure to the benef1t 

of, and b1nd the part1es hereto, and the1r respect1ve successors, 

ass1qns, and transferees of any und1v1ded ownersh1p 1nterest J.n any 

of the J01nt use fac111t1es (as such term 1s descr1bed 1n the 

May 1, 1993, Amendments). 

IN TESTIMONY WHEREOF, the part1es hereto have executed th1s 

1nstrument 1n multiple cop1es as of the date f1rst here1n wr1tten. 

4 .. 
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ATTEST: 

Pi«h4zrt.t~8 ft.u:,m 
WJ.llJ.am BrJ.scoev Secretary 

COUNTY OF HENDERSON 
COMMONWEALTH OF KENTUCKY 

CITY OF HENDERSON, KENTUCKY 

By~~~ WJ.llJ.am o ewman, Mayor 

CITY OF HENDERSON UTILITY COMMISSION 

By £~-~ -
B o Eo Hi(Jq1 n, ChaJ.rman 

The foregoJ.ng J.nstrument was sJ.qned and acknowledged before me 
by WJ.llJ.aJn Newman, Mayor, and attested by Joann Roberts, CJ.ty Clerk 
as the act and deed of the Cl.ty of Henderson, Kentucky and as thel.r 
J.ndl.VJ.dual acts and deeds J.n Henderson county, Kentucky on ,thJ.s 
j_~ day of August, 1993 o ."',.-'i.i .. " 

Ill ',-~.r .. :j.~o- "'I 

IN TESTIMONY WHEREOF, I have placed my hand and se~~!J>·•i?bd.S"~.'~,.-
J~ day of August, 1993o • ~ ':l«~~'""~ 

4 :~ .... -.. ..~EJ {J tiJ •. , .. 
- ~~ '"c.o C' ''J 

=-~~~~~~--~~~~~~~~~ ~ 
.- • I 'tJ I 

~"'~~1 ~ (f tL· ·· 
I,,.), o•' -1 j.,r, ~C) 

.. ~ I •••u• •"'~ 
..tf~ .. ~ \ t\1,) ·~- ~ 

' ,. 

5 
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COUNTY OF HENDERSON . 
COMMONWEALTH OF KENTUCKY 

The foreqo.l.ng 1.nstrument was s1.gned and acknowledged before me 
by B.E. H1.gg1.nson, Chal.rman of the C1.ty of Henderson Ut1.l1ty 
CommJ.ssl.on, and attested by Dudley H. Everson, Secretary as the act 
and deed of the C1.ty of Henderson Ut1.l1ty Comml.SSl.on, Kentucky and 
as thel.r 1.nd1V1dual acts and deeds 1n Henderson County, Kentucky on 
th1s~ day of Auqust, 1993. 

IN TESTIMONY WHEREOF, I have placed my hand and seal on th1.s 
~day of August, 1993. 

COUNTY OF HENDERSON 
COMMONWEALTH OF KENTUCKY 

Notary PllblJ.C 
State at Large 

The foregoJ.ng J.nstrument was SJ.gned and acknowledged before me 
by Morton Henshaw, Pres1dent of BJ.q RJ.vers Electr1.c Corporat~onv 
and attested by WJ.llJ.am BrJ.scoev Secretary as the act and deed of 
the BJ.g R1vers ElectrJ.c CorporatJ.on, Henderson, Kentucky and as 
theJ.r J.nqJ.VJ.dual acts and deeds J.n Henderson County, Kentucky on 
thJ.s ~day of August, 1993. 

I have placed my hand and seal on thJ.s 

Notary Publl.c 
State at Large 

THIS INSTRUMENT PREPARED BY 

~)-(~~ 
Morton Holbrook ' 

HOLBROOK, WIBLE, SULLIVAN & MOUNTJOY, PSC 
100 St. Ann Bldg., P.O. Box 727 

owensboro, KY . 42302-0727 
Phone: (502) 926-4000 

6 
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Bz1St1nq Jo:&.nt Use Pac1l1t1es Prov1ded by s~a OUUed hy 
the C:&.ty BUt LOcated CD B1CJ R1Velt'S 1 Property 

1. Barge Moor1ng Cells Nos. lN, 2N, 3N, 4N, lS, 2S, 3S and 4S as 
shown on Burns & Roe Draw1nq No. 04-32BO-S3200 

2. One Coal Barge Unloader, McDowell Wellman, 1000 net tonjhr 
capac1ty 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11o 

12. 

13. 

14. 

15. 

16. 

17. 

E1qht Coal Conveyors 1, 2, 3A, 3B, 4A, 4B, SB and 6B, as shown 
on attached Exh1b1t 1 

One Recla1m Hopper wh1ch feeds coal conveyors 4A and 4B 

One Crusher House fed by Conveyor No. 1 

one Tugboat - The aDW1ll1am Newman" 37 feet long, 21.27 gross 
tons, 14.0 net tons, coastguard capac1ty 350 BP _ 

one water Treatment Plant w1th oem1neral1zer Bu1ld1ng and 
assoc1ated equ1pment 

one 50,000 Gallon Capac1ty Fuel 011 Storage Tank & 
01str1but1on System 

One Flyash S1lo, Sump & System Components 

one.Prefab Metal Warehouse adJacent to Fly Ash S1lo 

coal Handl1ng Equ1pment as L1sted 1n cont1nuous Property 
Records 

One Lot of Mater1als & Spare Parts 1n B1g R1vers Warehouse No. 
15 as def1ned by 1nventory control records 

One Ash Pond and Effluent L1nes 

C1rcu1at1ng Water L1nes as shown on attached Exh1b1t 1 

stat1on Two Ash Pond Dredg1nqs 1n Green Stat1ori Sludqe 
D1sposal Landf1ll adJacent to Green R1.ver south of Green 
Stat1on 

Four 161KV 011 C1rcu1.t Breakers, General 
0139A7206208, 0139A7206209, 0139A7206212, 
located 1n Plant Sw1tchyard. 

Electr1c, S/N 
0139A72062l.J, 

Two Step-up Transformers, McGraw Ed1son, S/N C-04280-5-l., C-
04280-5-2, located 1n Plant SW1tchyard. 

Two Aux111ary Transformers, West1nqhouse, S/N RCP 37261v RCP 

Bxhllli t 2 6 Paqe 1 
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/ \ 37262, located 1n Plant Sw1tchyard 

19. One Exc1tat1on Transformer, General Electr1c, S/N D-597562, 
located 1n Plant Sw:Ltchyard. 

20. One Lot of L1ne Term1nal Structures, Bus, Relay Panels, etc., 
located 1n Plant Sw1tchyard as shown on attached Exh1b1t 1 

21. Un1t heaters and a1r cond1t1oner un1ts for the substat1on 
control bu1ld1ng. 

22. outdoor substat1on l1ght1ng and control bu1ld1ng l1ght1ng. 

23. Prefabr1cated metal control bu1ld1nq, w1th re1nforced concrete 
foundat1on. 

Part :s: Propo&edl Joint use J'&c1l1t1es to Be O'ime<il by C1ty of 
BeDd&rson To Be LOe&ted on B1q R1vers Property 

1. Two L1me Slak1ng Water PUmps and L1nes to Siak1ng Bu1ld1ng 

2. Two Pug M1ll M1xers (L1sted Manufacturer and Ser1al Nos. when 
known) 

3. One vacuum F1lter and Assoc1ated Equ1pment Includ1ng Bu1ld1ng 
Expans1on as shown on attached Exh1b1t 1 

4. Two New Th1ckener Underflow L1nes and Two Flow Mon1tors 

5. Two Control systems on B1q R1vers' Green Stat1on Th1ckener 
Return Water Tanks 

Part c: other Pac1l1tl.as owned by the city of Henderson otil1ty 
COW.1SBiOD But Not Cla&Sl.f1ed as JOl.Dt Use P&Cl.l1tl.GSq m 
port1on or s.ll of wh1ch :LS loca.tea on B1q R1vers' 
property 

1. 

2. 

3. 

4. 

5. 

161KV L1ne from Re1d EHV Substat1on to C1ty Substat1on No. 4. 

one L1ne Term1nal Bay and Assoc1ated Equ1pment 1n Re1d EHV 
Substat1on for C1ty 161KV L1ne to C1ty Substat1on No. 4 

F1fty Percent (50%) ownersh1p of 161/69 KV Transformer G1, 
(West1nghouse, S/N RLP 15941) at Henderson County Substat1on, 
and related substat1on fac111t1es 

Ten percent (10%) Ownersh1p of B1g R1vers 161KV L1ne from 
Stat1on Two sw1tchyard to Henderson county Substat1on. 

Forty Percent (40%) ownersh1p of Spare Step Up Transformer 
(General Electr1c S/N K 547026) & Railcar (No. BREX 242). 
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6o One 69KV Transm~ss1on L~ne from plant swl.tchyard to Cl.ty 

Substat~on Noo 2 

Part D:: st2tion TVo P<iD Pacilities To B& owned by C1ty of 
B&D6~rson on Big Rivers Property 

lo FGD System Ch1mney, 350' Tall 

2 o Two, Wheelabrator Absorber Modules, BU1ld1ng & Assoc1ated 
Equ.1.pment 

3 o Two Booster Fans 

4. AUXJ.l~ary Bu~ldl.ng as shown on attached Exh.1.b.1.t 1 conta1n1ng 
Controls and Ele·ctrl.cal Equ~pment, Mal.ntenance, Locker and 
Shower Fac~lities 

one Station Two Slaker Building Enclos1nq Three Slak1.ng Tanks 
& Equl.pment 

6o One StatJ.on Two Addit1ve Hold Tank 

7o Two Lime Feed Conveyors from Bl.q R1vers' Green Stat1.on Ll.me 
Storage S1los 2Cl & 2C2 

8 o Two Additive Feed Systems; Stat1on Two Scrubber System 
Includes Pipe & Pipe Rack 

9o Two Bleed Slurry Systems to Bl.g Rl.vers' Green Statl.on Prl.mary 
Dewater1ng System Including P1pe, Pipe Rack & Spll.tter Boxes 

lOo Two New Th1ckener Return Water Tanks & Controls 
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MEMORANDUM OF UNDERSTANDING 

Subsequent to the Unwind Transaction, Big Rivers Electric Corporation will continue to 

provide arid be responsible for compliance with .. all TOP, GOP, and BA Reliability 

Standard functions related to Henderson Municipal Power and Light as those functions 

were provided by Big Rivers Electric Corporation, Western Kentucky Energy 

Corporation, and LG&E Energy Marketing, Inc. prior to the Unwind Transaction . 

Henderson Municipal Power & Light · Big Rivers Electric Corooration 

BY: -------------------------

TITLE:----------- TITLE: President and CEO 

DATE: ___ ~-~------



MEMORANDUM OF UNDERSTANDING 

Subsequent to the Unwi~d Transaction, Big Rivers Electric Corporation will continue to 

provide and be re~ponsible for compliance with all TOP, GOP, and BA Reliability 

Standard functions related to Henderson Municipal Power and Light as those functions 

were provided by Big Rivers Electric Corporation, Western Kentucky Energy 

Corporation, and LC3&E Energy Marketing, Inc. p~ior to the Unwind Transaction. 

Henderson Municipal Power & Light Big Rivers Electric Corporation 

BY: 
----------------------~-

TITLE: _ ___;;;Ge..;..;n;_e_r_a_l_Ma __ na_,g=-e-r ____ _ TITLE:-------,------

DATE: ____ 6_/2_3_/0_9 ____________ _ -DATE: 
-----------------~-



BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
r --, ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 3) Provide all memos and other documents provided to the Big 

2 Rivers' Board of Directors regarding the establishment of an $89.6 million 

3 regulatory asset associated with the termination of the Station Two 

4 purchased power contracts cited in the Application in this proceeding versus 

5 a write-offofthe $89.6 million. 

6 

7 Response) No memos or other documents were provided to the Big Rivers Board of 

8 Directors comparing the establishment of an $89.6 million regulatory asset versus 

9 the write-off of the $89.6 million related to the termination of the Station Two 

10 purchase power contracts. 

11 

12 

13 Witness) Paul G. Smith 

14 

Case No. 2018-00146 
Response to KIUC 1-3 

Witness: Paul G. Smith 
Page 1 of 1 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

Item 4) Provide all studies or other analysis prepared by Big Rivers or on 

its behalf regarding the financial implications of writing off the $89.6 

million associated with the termination ofthe Station Two purchased power 

contracts in lieu of establishing a regulatory asset. 

Response) Please see the redacted Base Case v. HMPL Exit Scenario schedule 

attached hereto. A CONFIDENTIAL version thereof is being provided with a Petition 

for Confidential Treatment. The aforementioned analysis was prepared in 2016/2017 

at which time the estimated amount was $91.25 million and not $89.6 million. 

There would be a number of negative consequences to Big Rivers if the 

Commission was to force Big Rivers to write off the approximately $89.6 million 

remaining book value relating to Station Two. For example, such a write off would 

result in a corresponding reduction to Big Rivers' bondable additions, which Big 

Rivers relies upon to issue new debt under its Indenture. Thus, a write off would 

reduce Big Rivers' ability to issue new debt necessary to finance capital projects 

required in the future. 

Additionally, the Commission forcing Big Rivers to write off its remaining net 

book value of the Station Two assets would have a negative impact on Big Rivers' 

ability to regain its investment grade credit rating. In previous reports, credit rating 

agencies have indicated that lack of regulatory support for cost recovery of Big Rivers' 

assets, such as the Station Two assets which have benefited its members for several 

decades, could be a credit challenge which would inhibit Big Rivers' ability to achieve 

an investment grade credit rating. 

Case No. 2018-00146 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Big Rivers regaining its investment grade rating will substantially reduce the 

2 interest rate Big Rivers will pay on future borrowings, which will ultimately benefit 

3 Big Rivers' member owners through lower electric rates. Big Rivers' ability to issue 

4 new debt, and to do so at favorable rates, will be very important in the coming years 

5 as Big Rivers seeks to refinance its $245.5 million outstanding RUS Series B note due 

6 in December 2023 and its $83.3 million Series 2010A Pollution Control Bonds, which 

7 mature in July 2031. 

8 Finally, having to write off the remaining net book value now and not being 

9 able to later recover that amount through rates would adversely impact Big Rivers' 

10 ability to repay its existing debts. 

11 

12 

13 Witness) Paul G. Smith 
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Big Rivers Electric Corporation 
Forcast Assumption Changes from Base Case - Entire Loss Amoritized 

Case No. 2018-00146 

Forecast Assumption Changes from Base Case 
Station Two 100% owned by HMP&L, Entire loss amortized over 15 years 

Station Two is 1 00% owned and operated by HMP&L 

Book value of HMP&L at 12/31/2017 of $91.25 million put in regulatory account and amortized over 15 years at $6:08 million per year. 

Station Two generation and load is removed in the updated production cost model. 

Station Two operating costs removed from base forecast. 

Capacity and off-system volumes reduced from base case beginning in 2018, no changes were made for 2017. 

Currently no base rate adjustments have been made from the base case. 

Green O&M and Labor expenses are no longer shared with Station Two and are included in the forecast as gross amounts. 

Removed HMP&L Share from Labor expense (Increases Big Rivers' labor expense by approximately-per year). 

Removed amount that Big Rivers pays for the HMP&L G&A Agreement (Saves Big Rivers approximately-per year). 

Removed HMP&L Share from G&A non-labor expense (Increases Big Rivers' expenses by approximately-per year). 

Questions 
- IUCS operations; thickeners, scrubber chemistry? 
- SCR - Big Rivers additional capital spend? 
- Reid/Reid CT assumptions? 
- HMP&L environmental compliance reporting, KPDES, Title V? 
- HMP&L MISO and GADS reporting/requirements? 

Case No. 2018-00146 
Attachment for Response to KIUC 1-4 
Witness: Paul G. Smith 
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Big Rivers Electric Corporation 
Forcast Assumption Changes from Base Case - Loss above Equity Threshold Amoritized 

Case No. 2018-00146 

Forecast Assumption Changes from Base Case 
Station Two 100% owned by HMP&L, Loss above equity threshold is amortized over 15 vears 

Station Two is 100% owned and operated by HMP&L. 

Book value of HMP&L at 12/31/2017 is $91.25 million. There is $92.54 million of equity above the minimum threshold projected,so the entire 
$91.25 million is expensed. 

Station Two generation and load is removed in the updated production cost model. 

Station Two operating costs removed from base forecast. 

Capacity and off-system volumes reduced from base case beginning in 2018, no changes were made for 2017. 

Currently no base rate adjustments have been made from the base case. 

Green O&M and Labor expenses are no longer shared with Station Two and are included in the forecast as gross amounts. 

Removed HMP&L Share from Labor expense (Increases Big Rivers' labor expense by approximately-per year). 

Removed amount that Big Rivers pays for the HMP&L G&A Agreement (Saves Big Rivers approximately-per year). 

Questions 
-IUCS operations; thickeners, scrubber chemistry? 
- SCR - Big Rivers additional capital spend? 
- Reid/Reid CT assumptions? 
- HMP&L environmental compliance reporting, KPDES, Title V? 
- HMP&L MISO and GADS reporting/requirements? 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 5) Provide all memos and other documents provided to the Big 

2 Rivers' Board of Directors regarding the expiration and/or termination of the 

3 Station Two contracts. 

4 

5 Response) The following documents were provided to the Big Rivers Board of 

6 Directors at their March 16, 2018 regular meeting: 

7 

8 a. HMP&L Contract Termination document (Attachment 1) and 

9 b. RUS Resolution document (Attachment 2). 

10 

11 

12 Witness) Robert W. Berry 

13 

Case No. 2018-00146 
Response to KIUC 1-5 

Witness: Robert W. Berry 
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Response to KIUC 1-5 



• 

• 

Big Rivers performed a HMPL Exit Sensitivity for 2017-2031 financial forecast (attached) 
• Base rates are unchanged 
• Financial metrics improve (Net margins, TIER, North Star, DSCR) 
• Capital spending is down and Ending Cash Balance increases 

Big Rivers engaged a third-party consultant to perform an independent economic analysis of 
the Station Two units. 

• Exiting the contract in 20 18 versus 2035 increases gross margins in the range from 
$-to $- during this time frame. 

• Additional scenarios were performed 
• Low gas pricing - increases in gross margin range from 
• High gas pricing- increases in gross margin range from 
• Carbon pricing- increases in gross margin range from to 
• Additional revenue for baseload coal-fired generation (resiliency) - increases in 

gross margin range from $.to $-

Attachment 1 for 
Response to KIUC 1-5 

2 



($Millions)- HMPL Exit 

($ Millions) - Current Budget 

Cash Balance (In Millions$) - HMPL Exit 

Cash Balance (In Millions$) - Current Budget 

Revenue($ millions)- HMPL Exit 

Revenue($ mill ions)- Current Budget 

Rural Rate "Ali-In" (Net ) $/MWh - HMPL Exit 

Rural Rate "Ali-In" (Net) $/MWh - Current Budget 

Large Industrial Base Rate $/MWh - HMPL Exit 

IWiholes;llelarge Industrial Base Rate $/MWh - Current Budget 

IWhnliP<:•I•Large Industrial Rate "Ali-In" (Net) $/MWh - HMPL Exit 

IWholles;•lelarge Industrial Rate "Ali -In" (Net) $/MWh - Current Budget 

Attachment 1 for 
Response to KIUC 1-5 
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• Big Rivers management request that the Board of Directors authorize management to move 
forward with the termination of the applicable HMPL contracts to be effective no later than 
May31 , 2019. 

Attachment 1 for 
Response to KIUC 1-5 
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RESOLUTION 
(Contracts Termination-and Establishment of Regulatory Assets) 

... WHEREAS, the Corporation's management has determined that Unit 
-1 and Unit 2 of the City of Henderson's Station Two, which.is operated and 
--maintained by the Corporation, are no longer capable of normal, continuous, 
. reliable operation for the economically competitive production of electricity, 
tempor~ry outages excepted, a,nd has requested authority from the Board of 
DireCtors to issue -notice of termination of the Station Two Contracts, other 
thari the- Joint Facilities Agreement, and take all actions required to 
accomplish the foregoing. 

WHEREAS, the Corporation will incur several iteins of expense as a . . . . 

:result of terminating the Station Two Contracts, including but not limited to 
· the Corporation's remaining net book value for its share of the Station Two 
.assets (approximately $89.6 million as of January 31, 2018), legal and other 
professional service expenses that it expects to incur in connection with . 
termination of the Station Two Contracts, arid a share of decommissioning 
costs at some point in the future (the "Contract Termination Expenses").-

WHEREAS, the Corporation will seek authority from tlie Kentucky 
Public Service Commission to establish regulatory assets for accounting 
purposes for. the· Contract Termimition Expenses. 

WHEREAS, establishing a regulatory asset for the Contract 
Termination Expenses is a departure from the Rural Development Uniform 
System of Accounts that also requires prior approval by the Rural Utilities 
Service. 

RESOLVED, that the Board of Directors authorizes the Corporation to 
take all actions necessary to terminate the Station Two Contracts, other than 
the Joint Facilities Agreement; 

BE IT FURTHER RESOLVED, that the Board ofDirectors authorizes 
establishment by the Corporation of regulatory assets for the Contract 
Termination Expenses, as authorized by the Rural-Utilities Service and. the 
Public Service Co:mmission; and 

BE IT FURTHER RESOLVED, that the Board of Directors of the 
Corporation authorizes its President/Chief Executive Officer, the Chief 
FinanCial Officer; the Vice .President - System Operations, and the Vice 
President of Production or any of them, and any other employee of the 
Corporation authorized in writing by any of them, to execute, attest and 

- Case No. 2018::.00146 
Attachment 2 fo~ response to KIUC 1-5 

Witness: Michael T. Pullen 
Page 1 of 2 



deliver on behalf of the Corporation an· necessary papers, documents, and 
applications for approvals or consents related to the foregoing, and to take 
any other action required to accomplish the foregoing. 

Case No. 2018-00146 
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Witness: Michael T. Pullen 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATIO~ OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FORA DECLARATORY ORDER AND FOR. 

AUTHORITY TO ESTABLISH A REGULATORY ASSET . 
CASE NO. 2018-00146 

·. Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information -

dated June 15, 2018 · 

July 6, 2018 

Item 6) Prof) ide Big Rivers most recent long term financial forecast and 

financial model in live Excel spreadsheet format with all formulas intact. 

Response) Big Rivers' most recent long term financial forecast and financial model 

in live Excel spreadsheet format with all fo.rmulas intact is provided on the 

CONFIDENTIAL electronic media accompanying these responses. 

Witness) Paul G. Smith 

Case No. 2018-00146 
Response to KIUC 1-6 

Witness: Paul G. Smith 
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In the Matter of: 

NOTICE OF TERMINATION OF CONTRACTS AND 
APPLICATION OF BIG RIVERS ELECTRIC 

CORPORATION FOR A DECLARATORY ORDER 
AND FOR AUTHORITY TO ESTABLISH A 

REGULATORY ASSET 

) 
) 
) Case No. 2018-00146 
) 
) 

CONFIDENTIAL RESPONSE 
to Item 6 of the Kentucky Industrial Utility Customers, Inc.'s 

Initial Request for Information 
dated June 15, 2018 
FILED: July 6, 2018 

Big Rivers Long-Term Financial Forecast and Model 

INFORMATION SUBMITTED UNDER PETITION FOR CONFIDENTIAL 
TREATMENT 
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. BIG RIVERS ELECTRIC CORPORATION 

. NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
· ELECTRIC CORPORATION FORA DECLARATORY ORDER AND FOR . 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO~ 2018-00146 

. . . . . 

· Response. to the Kentucky Industrial Utility Customers, Inc.'s 
· . Initial Request for Informatio;n 

dated June 15, 2018 

July 6, 2018 . 

Iteni 7) Provide Big Rivers most recent Board policy regarding the · 

appropriate level of member equity. 

Response). Please find attached Big Rivers' Enterprise Risk Management Policy 
. . . ' ' 

(Board Policy io9Yand Financial Policy (Board Policy 118). · 

Witness) Paul G. Smith 

Case No. 2018-00146 
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Witness: Paul G. Smith 
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_________ BOARD POLICY __ 
Policy Number: 109 -

Enterprise Risk Management Policy 

Original Effective Date 07/16/2009 Date Last Reviewed 11/18/2016 Approved by 

Original Approval Date 06/15/2007 Date Last Revised 11/18/2016 BOARD 

1. Policy Purpose 

The purpose of this document is to formalize the policies of Big Rivers Electric Corporation ("Big 
Rivers") regarding Enterprise Risk Management ("ERM"). Accordingly, this policy will set forth Big 
Rivers ' : 

• risk management objectives, 
• risk governance structure and responsibilities, and 
• scope of business activities governed by this policy and the list of associated ERM guidelines and 

policy documents, and supporting risk management policies. 

Big Rivers intends that risk management will support the advancement of its strategic business plan, and 
will properly manage its business and fmancial risks through: 

• prudent oversight, 
• adequate mitigation of risks consistent with Big Rivers ' risk tolerance, and 
• sufficient internal controls and procedures. 

Managing the enterprise-wide risks ofBig Rivers ' business entails the coordination of resources and 
activities among all departments within Big Rivers. 

2. Risk Management Objectives 

Big Rivers exists primarily to safely deliver competitive and reliable wholesale power, and cost-effective 
shared services desired by its Member-Owners. Managing Big Rivers ' risk is consistent with that 
mission, and serves the following objectives: 

• to maintain risk within desired tolerances for a defined period in the future, 
• to mitigate price volatility to the Member-Owners, 
• to maintain a proactive safety, health, and loss prevention program designed to protect life and 

property, provide a hazard-controlled work environment, and comply with all applicable regulations, 
• to meet lender debt covenants, 
• to maintain financial liquidity within desired tolerances, 
• to maintain an investment grade credit rating, 
• to enhance the value of Big Rivers ' assets/resources, 
• to ensure that the risks of business challenges, including load changes, are effectively managed, 
• to participate in commodity markets and derivative instruments for hedging and not for speculative 

purposes, and 

• to develop an ERM culture throughout the organization and provide for an ongoing strategic planning 
process. 

Page 1 of 13 



_________ BOARD POLICY __ 
Policy Number: 109 

Enterprise Risk Management Policy 
Original Effective Date 07/16/2009 Date Last Reviewed 11/18/2016 Approved by 

Original Approval Date 06/15/2007 Date Last Revised 11/18/2016 BOARD 

3. Risk Governance Structure and Responsibilities 

Risk governance will follow a top-down approach whereby the Board of Directors ("Board") identifies 
Big Rivers ' risk management objectives and provides risk management oversight. Supporting controls, 
policies and procedures will be implemented and aligned throughout the risk governance structure, with 
distinct roles and responsibilities that result in a risk control environment. Governance and controls 

include the organizational structure, policies, reporting process and procedures that support Big Rivers ' 
business models, risk tolerances, power supply objectives, financial objectives, safety objectives, and 
segregate responsibilities appropriately. 

a. Board - ERM Duties 

• Approves Big Rivers' ERM objectives, and the president and chief executive officer' s 
("CEO") authority limits to conduct risk management transactions, 

• Approves annually Big Rivers ' budget and financial plan. Both shall be consistent with 
the Board ' s desired risk management objectives, time horizons, and risk tolerance for 
managing enterprise risk, 

• Approves, periodically reviews, and makes recommended changes to the ERM Policy 
that establishes an overall framework for evaluation, management, and control of risk, 

• Approves participation in specific commodity markets and derivative instruments, 
• Establishes scope and frequency for management reporting to the Board, 
• Periodically reviews risk exposures and compliance with policies and procedures, 
• Discusses Big Rivers ' major financial risk exposures and the steps management has taken 

or will take to mitigate, control, and monitor such exposures, 
• Reviews and approves any new commodity products, locations, or markets, 
• Approves management staff to serve as members of an Internal Risk Management 

Committee ("IRMC"), and 
• Reviews and approves the energy risk identification and exposure management 

guidelines (Appendix). 

b. CEO - Risk Management Responsibilities and Duties 

• Recommends staff to serve as members ofthe IRMC, 
• Has authority to transact within the limits set by the Board in the Trading Authority 

Policy, 
• Approves proper organization, separation, or consolidation of functional activities, 
• Assures prudent administrative procedures are established for execution of commodity 

and derivative transactions, contract controls, credit controls, trading controls, enterprise
wide risk monitoring and measurement, settlement controls, and other risk management 
activities, 

• Ensures that the identification and quantification of risks and related risk mitigation 
strategies are integrated into the strategic planning process, 

• Establishes and maintains an effective working relationship with ACES, and 
• Reviews the energy risk identification and exposure management guideline (Appendix). 
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_________ BOARD POLICY __ 
Policy Number: 109 -

Enterprise Risk Management Policy 
Original Effective Date 07/16/2009 Date Last Reviewed 11/18/2016 Approved by 

Original Approval Date 06/15/2007 Date Last Revised 11/18/2016 BOARD 

c. IRMC -Responsibilities and Duties 

Membership shall be comprised of eight executive voting committee members: 
1. CEO 
2. VP Production 
3. CFO 
4. VP Administrative Services 
5. VP System Operations 
6. VP Energy Services 
7. Director Communications and Community Relations 
8. Director Legislative Affairs and Governmental Relations 

The Director Strategic Planning and Risk Management shall participate as a non-voting member 
of the committee and serve as the IRMC chairperson. The chairperson shall be responsible for 
keeping, or causing to be kept, a true and complete record of the proceedings. Other non-voting 
participants shall participate in the meetings as determined by the executive voting committee 
members. 

The IRMC establishes a forum for discussion of Big Rivers ' significant risks and must develop 
guidelines required to implement an appropriate risk management control infrastructure, which 
includes implementation and monitoring of compliance with Big Rivers ' ERM-related policies. 
The IRMC executes its risk management responsibilities through direct oversight and prudent 
delegation of its responsibilities to the risk management function, as well as to other Big Rivers ' 
personnel. 

Responsibilities include: 

• Reviews and recommends the ERM-related policies and oversees enforcement by the risk 
management function, 

• Ensures that risk management objectives, risk tolerance, and authority limits are 
employed throughout Big Rivers, 

• Requires and reviews reports by the risk management function concerning Big Rivers ' 
compliance with its risk policies, controls, and procedures, in accordance with established 
policies, controls, and procedures, 

• Recommends to the CEO the proper organizational structure, separation or consolidation 
of functional risk management activities, 

• Reviews and approves proposed risk management strategies for strategic fit, risk 
exposure consistent with risk tolerance, and reporting and control requirements, 

• Ensures approved strategies are consistent with Big Rivers ' strategic plan, risk 
management objectives, approved risk tolerance, and compliance with risk policies, 

• Periodically reviews Big Rivers ' risk management program in light of recent changes in 
business practices, improved procedures, Big Rivers ' philosophy and strategy, or market 
changes; and ensures continued compliance with its established guidelines, 

• Formulates risk management strategy, policy or procedures necessary for new product or 
market implementation, 
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_________ BOARD POLICY __ 
Policy Number: 109 -

Enterprise Risk Management Policy 
Original Effective Date 07/16/2009 Date Last Reviewed 11/18/2016 Approved by 

Original Approval Date 06/15/2007 Date Last Revised 11/18/2016 BOARD 

• Periodically engages an independent audit (internal and/or external) of risk control 
policies and procedures, 

• Holds formal1RMC meetings at least quarterly, covering applicable risk topics 
• Performs a periodic review of transaction compliance with policies and procedures for 

market transactions executed within Big Rivers, 
• Reviews the infrastructure supporting risk management and ensures that it meets the 

requirements for risk oversight and compliance, 
• Reviews compensation policies to ensure they are structured to avoid incentives for 

excessive risk taking, and 
• Implements the Board adopted strategic plan. 

d. Risk Management Function -Responsibilities and Duties 

This function shall be the responsibility of the Director Strategic Planning and Risk Management. 

Various departments will be required to provide this function with reports or information required 
for risk assessment and analysis on a regular or periodic basis. Responsibilities include: 

• Performs responsibilities delegated by the 1RMC, 
• Organizes and chairs the 1RMC meetings, 
• Engages the 1RMC in discussions regarding events or developments that could expose 

Big Rivers to potential losses, 
• Develops, recommends, and administers risk management processes and procedures; 

provides input to tools to assist in risk management, 
• Provides risk management education/training to Board, staff and management, 
• Reviews risk management activities, risk controls, and recommends modifications of 

controls to meet changing business needs, 
• Reviews adequacy and accuracy of reports, and reports any deficiencies to the 1RMC, 
• Assesses risks to Big Rivers in aggregate, by department, and by material business 

activity, 
• Oversees periodic audits of risk control policies and procedures to ensure that Big Rivers 

complies with its risk policies, 
• Reports any violation of Big Rivers ' risk policies, 
• Reviews and approves changes to the risk management policies and procedures, as 

appropriate, 
• Reports regularly to the 1RMC covering applicable risk topics such as: 

o Portfolio model risk measures (1-48 months), 
o Financial forecasting model risk measures (1 month-IS years), 
o Resource planning model risk measures (2-15 years), 
o Power cost projections, 
o Financial projections, 
o Production output, 
o Credit and contract risk exposures, 
o Policy and procedural violations, 

Page 4 of 13 



_________ BOARD POLICY __ 
Policy Number: 109 -

Enterprise Risk Management Policy 
Original Effective Date 07/16/2009 Date Last Reviewed 11/18/2016 Approved by 

Original Approval Date 06/15/2007 Date Last Revised 11/18/2016 BOARD 

• Reports to the IRMC and Board on Big Rivers ' compliance with its risk policies and risk 
management in accordance with the policies, and 

• Reviews and evaluates Risk Management Transactions to ensure compliance with risk 
management policies. 

e. ACES -Roles and Responsibilities 

Big Rivers is a member of ACES and uses this alliance to obtain selected energy risk 
management and transaction execution services. In accordance with the agreements between Big 
Rivers and ACES, ACES is authorized to and shall : 

• Periodically provide Big Rivers with a controls audit report from an independent auditor, 
• Execute transactions on behalf of Big Rivers in accordance with established delegations 

of authority and compliance requirements set forth by the CEO, 
• Administer counterparty contracts and manage credit in compliance with the Credit 

Policy according to the types of agreements the Big Rivers ' CEO or the CFO, as 
delegated by the CEO, authorizes ACES to administer, 

• Provide Big Rivers with reports on individual transaction details, commodity positions, 
and counterparty credit positions for transactions executed by ACES each business day, 

• Provide Big Rivers with periodic risk profile reports addressing its energy risk and 
recommend hedging strategies within the time horizon specified by Big Rivers for 
assessment, but typically within the 1-60 month horizon, 

• Capture Big Rivers ' power transactions in ACES's risk management systems, 
• Monitor compliance of power and natural gas transactions with Big Rivers ' Energy 

Related Transaction Authority Policy (Board Policy 105), 
• Confmn and settle transactions with Big Rivers ' counterparties for natural gas and power 

transactions authorized by the CEO or the VP Energy Services, as delegated by the CEO, 
for ACES to administer, and 

• Mark- to-market forward energy supply transactions for credit exposure purposes. 

4. Scope of Business Activities Governed by this Policy 

The scope ofthis policy is designed to address the management of the enterprise-wide risk associated 
with Big Rivers including, but not limited to: 

• Commodity price risk, 
• Volumetric risk, 
• Power and fuel delivery risk, 
• Operational risk, 
• Financial risk, 
• Environmental and regulatory risk, 
• Counterparty contract and credit risk, 
• Organizational risk, 
• Board and officer risk, and 
• Safety risk. 
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_________ BOARD POLICY __ 
Policy Number: 109 -

Enterprise Risk Management Policy 
Original Effective Date 07/16/2009 Date Last Reviewed 11/18/2016 Approved by 

Original Approval Date 06/15/2007 Date Last Revised 11/18/2016 BOARD 

The ERM and strategic planning functions of Big Rivers will facilitate the development and monitor the 
implementation of a strategic plan that will incorporate enterprise risks that require additional strategic 
focus. The plan will be consistent with the risk management policies and objectives of Big Rivers. 

5. Associated ERM Guidelines and Policies 

Supporting guidelines and policies are required as outlined below. Responsibility for their approval, 
modification, oversight, and compliance shall be consistent with the governance section of this policy and 
unless otherwise stated does not require the approval of the Board. 

Energy Related Transaction Authority Policy (Board Policy 1 05) 
Economic Development Policy (Board Policy 112) 
Risk Management Sanctions Policy (Board Policy 11 0) 
Safety Policy (Board Policy 124) 
Hedge Policy (Board Policy 111) 
Energy Related Transaction Credit Policy (Board Policy 122) 
Financial Policy (Board Policy 118) 
Appendix Energy Risk Identification and Exposure Management Guidelines 
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Appendix 

1. Identification of Enterprise-Wide Risks 

The enterprise-wide energy portfolio of Big Rivers is naturally exposed to the following primary risks: 

• Commercial operational risk 
o Inadequate controls and procedures 
o Errors and fraud 

• Commodity market price risk 
o Power 
o Fuels 
o Emission allowances 
o Bulk materials 

• Concentration risk (or lack of diversity) 
o Suppliers 
o Coal 
o Steam coal generation unit technology 

• Contract risk ( counterparty performance) 
o Large industrial contract default 
o Replacement load 

• Credit risk 
o Bad debts expense 
o Supplier bankruptcy (mark to market risk) 
o Large industrial bankruptcy 

• Delivery risk 
o Transmission risk (aka congestion) 
o Fuel delivery risk 

• Financial risk 
o Financial liquidity (cash flow, meeting debt covenants) 
o Interest rates 

• Operations risk 
o Generation unit outages 
o Transmission outages 

• Organizational risk 
o Retention of current workforce 
o Development of employees 
o Recruitment of replacements for retirements 

• Regulatory and environmental risk 
o Federal and state regulatory changes 
o Environmental regulations 

• Safety and hazard control risk 
o Loss of life 
o Injuriesmlness 
o Equipment damage 
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o Loss of employee productivity 
o Federal, state and local regulations 

• Volumetric risk 
o Load forecast/weather variability risk 
o Forced outage/derate risk 
o Loss of load 

Section 2 of this document defmes these primary risks and other relevant defmitions. 

Section 3 identifies the tools and provides guidelines as to how risks shall be managed under most 
conditions. 

Section 4 provides a description of Big Rivers ' power supply risk profile and why it differs from others 
engaged in the energy markets. 

2. Definition of Risks 

Commercial operational risk is the risk of loss from inadequate or failed internal processes, people, and 
systems. 

Commodity market price risk is the risk of loss due to potential fluctuations in the prices of an 
underlying energy commodity. In the wholesale power market, Big Rivers has risk that commodity prices 
rise, spike or are generally high when it is short of meeting its flilll. supply obligations. Big Rivers has 
risk that prices fall or are generally low when it is has excess capacity or electric energy compared to its 
firm supply obligations. 

Commodity market price risk occurs across all tenors, from the hourly market to the long-term forward 
market (5 years+). Big Rivers is exposed to commodity price risk for power, coal, natural gas, emission 
allowance (e.g. S02, NOX, etc.), fuel oil and various bulk materials (e.g. ammonia, limestone, etc.) that 
exhibit price volatility. 

Contract risk or counterparty performance risk is the risk of a potential adverse occurrence of a 
counterparty' s ability to operationally perform on an agreement or due to contractual provisions that leave 
Big Rivers with no recourse under an event of default. 

Concentration risk is the risk of having large exposures to significant power supply components. 
Concentration risk can be found with suppliers (contract and credit risk), generation units (outage risk), 
unit technology (environmental), and native load customers. 

Credit risk is the risk of a potential adverse occurrence of a counterparty' s ability to pay its obligations 
(debts) to Big Rivers or that a supplier declares bankruptcy and abrogates a supply contract that must be 
replaced during a time of higher commodity market prices. 

Delivery risk is the risk that Big Rivers cannot meet a flilll. supply obligation due to a transmission 
constraint. Delivery risk is natural to Big Rivers in meeting its flilll. supply obligations and reliability of 
service. Big Rivers can also be exposed to delivery risk in the transportation of its fuel supply. 
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Financial risk is the risk that a company's scarce resources are not best employed, resulting in adverse 
financial consequences. Quantification of risks in terms of their impact on fmancial measures including 
Member-Owners ' rates, costs per MWh, margins, cash flow, credit, derivatives, TIER and DSC will be 
considered in risk analysis and mitigation. Risk quantification and mitigation pursuant to appropriate risk 
tolerance shall have significant focus. 

Cash margin risk is the risk associated with inadequate cash flow resulting from margin requirements of 
a contractual agreement. For example, the EEl Master Agreement provides that counterparties may 
margin each other when they are overexposed above credit thresholds that were negotiated between the 
parties when the agreement was executed. Credit exposures include replacement cost exposure on a 
mark-to-market basis when a counterparty' s position is out-of-the money. 

Operations risk is the risk associated with physical assets. This would include failures or outages 
associated with generation units, fuel delivery systems (weather or mechanical), generation step-up 
transformers, the transmission system, control systems, or other critical components associated with the 
production or delivery of electricity. 

Organizational risk is the risk of being able to keep our current workforce in place and providing them 
with the necessary technical and leadership training opportunities to ensure we have the talent to run our 
business today and provide talent for the future. It also involves the ability to recruit the necessary people 
to replace our aging workforce as they retire. 

Regulatory and environmental risk is the risk associated with additional environmental regulations that 
could impact the viability of existing generation assets or impose additional operating costs affecting Big 
Rivers ' net margins. It also includes risk from non-compliance with existing environmental regulations. 

Safety and hazard control risk is the risk of loss from an accident or incident that results in bodily 
injury or property damage disrupting or impairing operations, and exposing the company to liability, 
repair, and other costs in the process of mitigating the loss. 

Volumetric risk is the risk that energy commodity volumes will vary from expected and result in a 
potential loss due to changing commodity market prices. The primary volumetric risks that Big Rivers is 
exposed to are load forecast/weather variability risk, forced outage/de-rate risk, load uncertainty, 
transmission delivery risk, and transmission congestion risk. 

Load forecast/weather variability risk is the risk that actual loads differ from forecasted loads due to 
the error in weather forecasts and load forecasts. This risk is natural to Big Rivers' portfolio since it 
serves load serving entities. Since this risk will result in Big Rivers being unintentionally long or short in 
the spot market, it naturally results in hourly market price risk. 

Forced outage and derate risk is the risk that a generating unit does not perform when it is expected to 
be available, or when it performs below expected capability. This risk is natural to Big Rivers' portfolio 
since it owns and operates generation units to meet its load requirements. Since this risk will result in Big 
Rivers being unintentionally short in the market, it also naturally results in market price risk. 

Page 9 of 13 



_________ BOARD POLICY __ 
Policy Number: 109 

Enterprise Risk Management Policy 

Original Effective Date 07/16/2009 Date Last Reviewed 11/18/2016 Approved by 

Original Approval Date 06/15/2007 Date Last Revised 11/18/2016 BOARD 

Loss of load risk is the risk that Big Rivers loses a significant portion of one of its Member-Owners ' load 
and that the market price for electricity coincidentally falls below the sales price of the lost load and 
thereby creates a fmancial strain on the company. However, if market prices for electricity remain above 
the sales price of a potential lost load it would create a financial benefit to the company. 

Congestion risk is the risk of negative price differentials between the location of power supplies and the 
demand location. If Big Rivers needs to buy electricity and the transmission system is congested, it 
would pay a premium to secure the needed electricity, if it is available at all. If Big Rivers has excess 
electricity to sell and the transmission system is congested, then it may not be able to sell the excess or 
may have to sell at a discounted price to a non-congested area. Congestion risk typically manifests itself 
in power commodity market price risk. 

3. Guidelines and Tools to Manage Risk 

ERM Framework Assessment and Risk Dictionary 
These tools are used to identify and prioritize risks and the gaps at Big Rivers for effectively managing 
enterprise-wide risk. The ERM function of the company will assess the ERM framework including gaps 
in: data, tools, processes, and education/skills gaps necessary for effectively managing risk. Additionally, 
the ERM function will identify and prioritize all of the enterprise risks of the organization and assure that 
each risk is being effectively managed within the policies and risk tolerance of the organization. 
Outcomes of these tools will be a key input to the strategic planning function of Big Rivers. 

Strategic Planning Process 
Big Rivers periodically deploys a strategic planning process that identifies and addresses strategic issues, 
high priority risks, and gaps in the ERM framework. Several sources will have input into the strategic 
plan including employees, the Board, CEO, Member-Owners, ERM function, senior staff, and 
departmental functions . The objective of the process will be to identify and anticipate strategic issues and 
risks, understand the assumptions, quantify these risks, and enable Big Rivers to move swiftly to develop 
and implement effective strategies to address them. 

Short/Intermediate-Term Planning - Portfolio Model 
Market price risks and volumetric risks will be managed in the near term planning cycle (1-60 months 
forward) utilizing a portfolio model. The portfolio model is a risk assessment of Big Rivers ' energy 
portfolio based on Monte-Carlo simulation that provides a cumulative probability curve of Big Rivers ' 
variable costs in forward months, rolled up to years. 

Long-Term Planning- Integrated Resource Planning Model 
Market risks and volumetric risks will also be managed by long-term resource planning for a period of 
2-15 years. Big Rivers ' Energy Services Department will forecast its long-term firm supply obligations 
based on its expectations for load growth. This tool, along with the short/ intermediate-term portfolio 
model and the financial forecasting modeling tool, will assist Big Rivers in making appropriate capital 
investments to meet the needs of its Member-Owners. Big Rivers will seek to meet a planning capacity 
reserve margin in accordance with applicable reliability region standards. The actual targeted reserve 
margin will be documented and managed through long-term generation additions and intermediate term 
purchased power contracts based upon the cost and risk tradeoffs of the company as identified in the 
Hedge Policy (Board Policy 111 ). 
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Financial Forecasting Model 
Big Rivers will manage its frnancial risks and capital plarrning and budgeting process through the use of a 
frnancial forecast modeling tool. The fmancial forecast modeling tool will include aspects of other short, 
intermediate, and long-term planning tools to enable Big Rivers to assess cost and risk tradeoffs and 
impacts on key fmancial metrics (e.g., targets for TIER, rates, DSC, cash flow, margins) of risk mitigation 
strategies. The financial forecast will generally be on a monthly basis for approximately 24 months and 
annually for calendar years beyond that period. The frnancial forecasting function of the company will 
work closely with departments that manage key risks and the ERM function. 

Delivery Risk 
Delivery risks for electricity and fuels will be managed by thoroughly evaluating the risk and procuring 
flffil transmission and transportation in a proactive manner. Delivery procurement strategies will be 
developed in the Energy Services and Production departments in coordination with electricity and fuel 
procurement activities. In the event that adequate firm transportation or transmission is not available to 
adequately mitigate risk, the IRMC will be formally notified as to recommended methods by which it will 
be managed. 

Energy Related Transaction Credit Policy 
Credit risk and counterparty performance risk will be managed according to the credit controls, per the 
Energy Related Transaction Credit Policy (Board Policy 122). 

Contract Controls 
Counterparty performance risks will be managed according to the Energy Related Transaction Authority 
Policy (Board Policy 1 05) and supporting ACES trading control procedures as requested by Big Rivers. 

Diversity Management 
Big Rivers will manage its concentration risks on a rolling 12-month basis by diversifying its capacity, 
fuel, and purchased power requirements as defmed in the Hedge Policy (Board Policy 111 ). 

Commercial Controls 
Big Rivers will manage its commercial operational risks according to trading authority limits to conduct 
market transactions. The trading authority limits to conduct commodity market transactions are approved 
by Big Rivers ' Board, and are included in the Energy Related Transaction Authority Policy (Board Policy 
1 05). Big Rivers will also manage its commercial operational risks to new products, instruments, or 
locations according to a control process for such as found in the Energy Related Transaction Authority 
Policy (Board Policy 1 05). Numerous other internal controls and procedures shall be in place at Big 
Rivers to manage other purchasing activities and vendor relationships. 

Financial Policy - Liquidity Management 
Financial risks will be managed according to the Financial Policy (Board Policy 118) and supporting 
internal control procedures. 

Hedge Policy 
Commodity price risk and volumetric risk will be managed according to the Hedge Policy (Board Policy 
111) and supporting internal execution strategies and control procedures. 
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Risk Management Transactions 
Numerous transactions may be entered into to mitigate risk consistent with the Board-approved power 
supply cost goal and risk tolerance. Several hedging instruments and commodities are used to manage 
Big Rivers ' enterprise risks, which include purchases or sales of physical commodities, fmancial 
instruments, fuel transportation, power transmission, power generation capacity, and fuel storage. The 
following hedging instruments and commodities are permitted to be transacted when used consistent with 
this policy and its supporting controls, policies and procedures: 

Safety Policy 

• Physical Transactions 
o Forward power, natural gas, solid fuel, fuel oil, and reagents 
o Options on power, natural gas, solid fuel and reagents 
o Spot market power, natural gas, solid fuel , fuel oil, and reagents 
o Power transmission and ancillary services 
o Solid fuel, fuel oil, reagent, and natural gas transportation and ancillary 

services 
• Financial Transactions 

o Futures contracts for power, natural gas, and coal 
o Swap contracts for power, natural gas, coal, and interest rates 
o Options on power, natural gas, and coal 
o Weather protection transactions 
o Unit outage protection transactions 

Safety and hazard control risk will be managed according to the Safety Policy (Board Policy 124), along 
with supporting internal safety and training policies and procedures. 

4. Big Rivers' Energy Supply Risk Profile 

Big Rivers operates its power supply function under a different business model than merchant energy 
companies, and, therefore, has a different risk profile, requiring a different approach to risk management. 

• Big Rivers ' mission is to safely deliver competitive and reliable wholesale power and cost
effective shared services desired by its Member-Owners, 

• Big Rivers is not in the energy business to trade speculatively (buy low- sell high), or to initiate 
energy risk positions, 

• Big Rivers is not in the energy business to take at-risk positions in merchant generation, 
• Big Rivers by nature has significant volumetric risk that results from: I) long-term load serving 

obligations, 2) the supply hedges used to meet those obligations (generation, forwards, options, 
demand side management, etc.), and 3) the volumetric differences that occur between numbers 1 
and 2 (' unmatched positions' ), 

• Big Rivers participates in the forward term electric market to hedge the market associated risk of 
its forward positions based on monthly or seasonal forecasted peak loads, plus a capacity 
planning reserve. 

• Big Rivers participates in the weekly/daily/hourly electric market to balance its unmatched 
positions at the market price in real time, and in the near term timeframe of predictable weather 
trends, 
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• Big Rivers also participates in both the short-tenn and long-term energy markets to hedge its 
anticipated fuel consumption, financially or physically, and to supply fuel to its generation units, 

• Big Rivers is not in the practice of mark-to-market revenue recognition.1 Revenues from rates to 
its Member-Owners ' systems are cost based, without variability for mark-to-market fluctuations, 

• Unlike managing a portfolio of only standard traded electric products (e.g., 5Xl6 Firm LD at a 
pricing hub) that protect the parties fmancially from volumetric risk, Big Rivers ' energy portfolio 
typically has significant volumetric risk, because: 

o Its load obligations are obviously not flat in volume, they fluctuate hour-by-hour, minute-
by-minute, 

o Its loads can be difficult to predict (weather forecasts, weather correlation), 
o It owns generation, which is subject to forced outages and derates, 
o Some of its ' supply resources are not fmancially firm (hydro allocations, unit contingent 

purchases, non-firm purchases, etc.), 
o It has physical transmission delivery risks, 

• Typical derivative risk metrics, such as Value at Risk (V aR), do not factor in volumetric risk, and 
are, therefore, inadequate to reflect the full risk that is inherent to Big Rivers ' business, 

• Native load does not behave according to any derivative that can be loaded into a risk system, 
• The proper risk measurement and decision support tool for most of Big Rivers ' risks are a risk 

model that incorporates both market price risk and volumetric risk together, and provides for a 
correlation of native load demand to market prices. 

Number Date Notes Approved by 
Original 06/15/2007 Approved to be effective when management Board 

deems appropriate 
Rev 1 0 1120/2012 Add Robeson to IRMC, change verbiage relating Board 

to Independent Risk Management Function 
definition 

Rev2 02/21/2012 Made revisions to account for retirement of Board 
Senior VP Energy Services 

Rev3 02/20/2015 General clean up Board 
Rev4 11118/2016 Added CEO duty, updated IRMC members, Board 

clarified language and wording changes to be 
consistent with other policies. 

1
Under the GAAP principle of matching revenues and expenses, even the required Accounting Standards 

Codification section 815 (ASC 815) marks on options are usually deferred from affecting Big Rivers' statement of 
revenue and expense since the revenue recovery for option premiums will occur in the period(s) that the option can 
deliver energy. 

Page 13 of13 





_________ BOARD POLICY __ 
Policy Number: 118 

Financial Policy 
Original Effective Date 07/16/2009 Date Last Reviewed 11/17/2017 Approved by 

Original Approval Date 07/20/2007 Date Last Revised 11/17/2017 BOARD 

1. Purpose 

The purpose of Big Rivers Electric Corporation' s ("Big Rivers") Financial Policy is to provide a 
framework to enable Big Rivers to timely meet its financial obligations and maintain its financial 
viability. This policy sets forth responsibilities and guidelines related to the financial management 
process, including key fmancial metrics. 

The financial metrics utilized will be pursuant to Big Rivers ' by-laws, loan covenants, mortgage, trust 
indenture, etc., and quantified in accordance with generally accepted accounting principles ("GAAP"). 
Application of this .policy seeks to ensure Big Rivers ' ability to maintain the necessary fmancial metrics 
to achieve its desired investment grade credit ratings and ensure its ability to timely access capital, both 
short-term and long-term. 

2. Objectives 

The overall objectives of this policy are to ensure: 

a. Maintenance of the long-term financial forecasting model - Big Rivers will maintain 
a fmancial forecast that reflects current assumptions on key modeling inputs (e.g. , load, 
resource plans, fuel costs, fmancing, labor costs, etc.). 

b. Timely access to capital - Big Rivers will ensure access to sufficient low-cost capital, 
both short-term and long-term, by achieving its investment grade credit rating, meeting 
bond covenants, adhering to indenture requirements, maintaining proper liquidity, etc. 

c. Financial transparency - Big Rivers will provide appropriate financial information in a 
timely manner to its stakeholders (Board, Member-Owners, creditors, regulators, etc.), 
including fmancial forecasts and performance metrics. 

d. Member-Owner wholesale rates - Big Rivers will seek low-cost Member-Owner 
wholesale rates, with minimal volatility. Management will analyze existing and 
alternative rate structures, seeking rational cost allocation methodology. 

e. Financial analysis - As appropriate, Big Rivers will strive to ensure accurate and 
consistent assumptions and methodology are employed in project evaluations, whereby 
such evaluations may include net present value (NPV), internal rate of return (IRR), pay
back period, etc. 

3. Goals 

a. Member-Owner rates and margins - Big Rivers will seek to maintain Member-Owner 
tariff rates that enable it to meet its debt covenants and ensure that sufficient positive 
margins and net cash flows are generated to meet Times Interest Earned Ratio ("TIER"), 
Margins for Interest Ratio ("MFIR'') and Debt Service Coverage Ratio ("DSCR") 
criteria. 
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b. Cash Requirement- Big Rivers will seek to maintain a minimum cash balance of 45 
days of daily average annual forecasted fixed and variable operation and maintenance 
expenses (where variable costs equal fuel, reagents, disposal, allowances, and purchased 
power-energy, including the variable cost associated with Big Rivers ' share of Station 
Two). 

c. Equity - Big Rivers will seek to maintain a minimum equity to total assets ratio of 20 
percent to maintain eligibility for investment grade credit ratings and ensure access to 
low-cost sources of capital. 

d. Budgeting and capital planning- Big Rivers will develop an annual O&M budget and 
capital budget and present them to the Board for approval prior to the start of the year in 
question. The Board will approve O&M and capital spending through its approval of the 
annual budget, the 3 year fmancial plan, and through specific approval of individual 
projects pursuant to Big Rivers' policy. 

e. Financing- Big Rivers will meet its capital needs through a combination of internally 
generated funds and debt fmancing consistent with company policy. Big Rivers may 
elect to utilize debt to fmance projects based on an analysis of borrowing costs, internal 
rate of return, equity ratio, etc. Borrowing funds may be prudent if sufficient debt 
capacity exists. Regulatory, legal and reliability requirements are other important 
fmancing considerations, as is liquidity. 

4. Other Relevant Company Policies 

a. Financial Forecasting 

I . GAAP - All fmancial forecasts will be consistent with GAAP. 
2. Financial Forecast Updates - At a minimum, Big Rivers will review and update the 

fmancial forecasting model on an annual basis. Big Rivers will periodically update 
the fmancial forecast based on known and forecasted changes. The financial forecast 
will be reviewed with the Board annually. Additionally, Big Rivers will assess its 
liquidity on a monthly basis when comparing the forecast with monthly actuals. 

3. Risk analysis - The fmancial forecasting model will aid in potential risk 
identification, with output expressed in terms of key financial measures, like margins, 
MFIR and TlER. Risk analysis will be performed utilizing fmancial metrics derived 
from the fmancial forecasting model. The production cost model will provide key 
input to the financial forecasting model. A longer term Integrated Resource Plan 
("IRP") will also provide key input to the financial forecasting model. 

b. Financial Planning - The financial planning effort will culminate with the capital and 
O&M budget, the 3 year fmancial plan, and the fmancial forecast . Financial forecast 
modeling of alternative strategies will occur in support of on-going strategic planning. 
The fmancial plan will be reviewed with and approved by the Board annually. 
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c. Debt Financing Sources 

1. Federal Financing Bank (' 'FFB") supported by Rural Utilities Service ("RUS") loan 
guarantees 

2. CoBank, National Rural Utilities Cooperative Finance Corporation ("CFC") and 
other capital market lenders 

3. The Trust Indenture should enable Big Rivers to access the capital markets on a 
timely basis. 

d. Interest Rate Hedging- Big Rivers is authorized to utilize interest rate hedging 
instruments to effectively fix borrowing rates. While not allowed for speculative 
purposes, subject to Board approval Big Rivers may hedge the risk associated with 
interest rate volatility for existing and proposed debt. 

5. Annual Fiscal Review 

The CFO shall conduct an annual fiscal review with the Board consisting of appropriate information 
presented in a clear and concise manner. Specific reporting requirements are as follows : 

a. Cost of capital and cost of debt- Review the prior year 's cost of capital and the cost of 
debt as defmed in the Appendix of this policy. For comparison, the report will compare 
the most recent fiscal year to the prior five years and will also compare actual with any 
covenants or targets that may have been set. 

b. Capital expenditures- Review the prior year' s capital expenditures and disclose the 
means of financing them. The Board will be apprised of Big Rivers ' equity ratio and 
debt capacity. For comparison, the report will compare the most recent fiscal year to the 
prior five years and will also compare actual with any covenants or targets that may have 
been set. 

c. Margins, equities and capital credits- Review Big Rivers ' prior year' s margins, 
equities, capital credit allocation, and retirement of capital credits. For comparison, the 
report will compare the most recent fiscal year to the prior five years and will also 
compare actual with any covenants or targets that may have been set. 

d. MFIR, TIER and DSCR- Review the prior year's MFIR, TIER and DSCR as defmed 
in the Appendix of this policy. The Board will be apprised of Big Rivers ' credit ratings. 
For comparison, the report will compare the most recent fiscal year to the prior five years 
and will also compare actual with any covenants or targets that may have been set. 

e. Liquidity- Review Big Rivers ' cash reserves and lines of credit, assessing liquidity. For 
comparison, the report will compare the most recent fiscal year to the prior five years and 
will also compare actual with any covenants or targets that may have been set. 
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f. Member-Owner wholesale rates- Review Big Rivers ' tariff rates and the revenues 
generated therefrom. For comparison, the report will compare the most recent fiscal year 
to the prior five years. 

6. Administration 

The CEO and CFO shall be responsible for the administration of this policy, including 1) making 
periodic reports to the Board and 2) recommending changes hereto which require Board approval. 

Number Date Notes Approved by 
Original 07/16/2009 Board 
Rev 1 07/18/2014 Changed APM to ACES; grammatical correction Board 
Rev2 11119/2015 Updated language to seek qualification for Board 

investment credit ratings, updated defmition for 

cash requirement to include variable O&M, 
clarified role of financial forecasting model in 
regards to risk analysis. 

Rev3 11/1 7/2017 Updated language to be consistent with other Board 
policies 
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APPENDIX 

Cost of Debt Interest expense on long-term debt 

13-month average principal balance 

Cost of Capital Cost of Debt (above) 

Depreciation and Amortization 

+ 
13-month average gross plant in service 

Property Taxes 
+ 

13-month average gross plant in service 

Property Insurance 
+ 

13-month average gross plant in service 

Times Interest Earned Ratio (TIER) 

Net Margins + Interest expense on long-term debt (including interest charged to construction) 
Interest expense on long-term debt (including interest charged to construction) 

Debt Service Coverage Ratio (DSCR) 

Net Margins+ Interest Expense on Long-Term Debt+ Depreciation and Amortization 
(including interest charged to construction) 

Interest Expense on Long-Term Debt and Principal Due on Long-Term Debt 
(including interest charged to construction) 
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Margins for Interest Ratio (MFIR) 

Margins for Interest1 +Interest Charges2 

Interest Charges2 

1"Margios for Interest" means, for any period, the sum of (i) net margins of the Company for such period (which, 
except as otherwise provided in this definition, shall be determined in accordance with Accounting Requirements), 
which shall include revenues of the Company, subject to possible refund at a future date, but which shall exclude 
provisions for any (a) non-recurring charge to income, whether or not recorded as such on the Company' s books of 
whatever kind or nature (including the non-recoverability of assets or expenses), except to the extent the Board of 
Directors determines to recover such non-recurring charge in Rates, (b) refund of revenues collected or accrued by 
the Company in any prior year subject to possible refund; plus (ii) the amount, if any, included in the computation of 
net margins for accruals for federal and state income and other taxes imposed on income after deduction of interest 
expense for such period; plus (iii) the amount, if any, included in the computation of net margins for any losses 
incurred by any Subsidiary or Affiliate of the Company; plus (iv) the amount, if any, the Company actually receives 
in such period as a dividend or other distribution of earnings or profits of any Subsidiary or Affiliate (whether or not 
such earnings were for such period or any earlier period or periods); minus (vi) the amount, if any, included in the 
computation of net margins for any earnings or profits of any Subsidiary or Affiliate of the Company; and minus (vi) 
the amount, if any, the Company actually contributes to the capital of, or actually pays under a guarantee by the 
Company of an obligation of, any Subsidiary or Affiliate in such period to the extent of any accumulated losses 
incurred by such Subsidiary or Affiliate (whether or not such losses were for such period or any earlier period or 
periods), but only to the extent such losses have not otherwise caused other contributions or guarantee payments to 
be included in net margins for purposes of computing Margins for Interest for a prior period and such amount has 
not otherwise been included in net margins. 

2"lnterest Charges" for any period means the total interest charges (whether capitalized or expensed) for such 
period (determined in accordance with Accounting Requirements) related to (i) Outstanding Secured Obligations of 
the Company, or (ii) outstanding Prior Lien Obligations of the Company, in all cases including amortization of debt 
discount and premium on issuance, but excluding all interest charges related to Obligations that have actually been 
paid by another Person that has agreed to be primarily liable for such Obligation pursuant to an assumption 
agreement or similar undertaking, provided such assumption agreement or similar undertaking is not a mechanism 
by which the Company continues to make payments to such Person based on payments made by such Person on 
account of its assumed liability or by which the Company otherwise seeks to avoid having interest related to such 
Obligations included in the definition of Interest Charges without the economic substance of an assumption of 
liability on the part of such Person; PROVIDED, HOWEVER, that with respect to any calculation of Interest 
Charges for any period prior to the date hereof, "Interest Charges" means the total interest charges (whether 
capitalized or expensed of the Company for such period (determined in accordance with Accounting Requirements) 
with respect to interest related to indebtedness the obligation for the payment of which was secured under the 
Existing Mortgage or by a lien against property subject to the Existing Mortgage prior to or on a parity with the lien 
of the Existing Mortgage, other than "Permitted Encumbrances" (as defined in the Existing Mortgage), in all cases 
including amortization of debt discount and premium on issuance. 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 8) Provide the calculation of Big Rivers, minimum equity level 

2 under each of its loan agreements at December 31, 2017 and at the end of 

3 each month thereafter for which actual information is available. Cite to the 

4 specific relevant provisions of each loan agreement. 

5 

6 Response) Attached hereto is a schedule calculated in accordance with Big Rivers' 

7 Senior Secured Credit Agreement dated March 5, 2015, Section 6.07(b). 

8 

9 

10 Witness) Paul G. Smith 

11 

Case No. 2018-00146 
Response to KIUC 1-8 

Witness: Paul G. Smith 
Page 1 of 1 



BIG RIVERS ELECTRIC CORPORATION 
CASE NO. 2018-00146 

Minimum Equity Levels at December 3i, 2017 and March 31, 2018 
Per Sec. 6.07(b) of Big Rivers' 2015 Syndicated Senior Secured Credit Agreement 

(As Amended September 19, 2017) 

December 31, 2017 March 31, 2018 
Minimum Equity Minimum Equity 

Balance Balance 

Initial Minimum Equity Requirement at December 31,2014: $ 375,000,000 $ 375,000,000 

Plus: 50% of 2014 Positive Net Margins: $ 16,333,720 $ 16,333,720 
Plus: 50% of2015 Positive Net Margins: $ 5,608,059 $ 5,608,059 
Plus: 50% of2016 Positive Net Margins: $ 6,452,633 $ 6,452,633 
Plus: 50% of2017 Positive Net Margins: $ 6,499,211 

Minimum Equity Requirement $ 403,394,412 $ 409,893,623 

I 
I 

/ 

Case No. 2018-00146 
Attachment for Response to KIUC 1-8 

Witness: Paul G. Smith 
Page 1 of 1 



BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 9) If Big Rivers continues to operate Station Two until May 31, 2019, 

2 provide the calculation of Big Rivers' projected minimum equity level under 

3 each of its loan agreements. Cite to the specific relevant provisions of each 

. 4 loan agreement. 

5 

6 Response) See the attached schedule which is calculated in accordance with Big 

7 Rivers' Senior Secured Credit Agreement dated March 5, 2015, Section 6.07(b). 

8 

9 

10 Witness) Paul G. Smith 

11 

Case No. 2018-00146 
Response to KIUC 1-9 

Witness: Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 
CASE NO. 2018-00146 

Projected Minimum Equity Level For Quarters Ending in 2019 
Per Sec. 6.07(b) of Big Rivers' 2015 Syndicated Senior Secured Credit Agreement 

(As Amended September 19, 2017) 

Initial Minimum Equity Requirement at December 31, 2014: 

Plus: 50% of2014 Positive Net Margins: 
Plus: 50% of2015 Positive Net Margins: 
Plus: 50% of 2016 Positive Net Margins: 
Plus: 50% of2017.Positive Net Margins: 
Plus: 50% of2018 Budgeted Positive Net Margins: 

Projected Minimum Equity Requirement 

Quarters ending in 2019 
Minimum Equity 

Balance 

$ 375,000,000 

$ 16,333,720 
$ 5,608,059 
$ 6,452,633 

211 

Case No. 2018-00146 
Attachment for Response to KIUC 1-9 

Witness: Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 10) Provide the Station Two fixed expenses by RUS account 

2 (operation and maintenance expense by RUS O&M expense account, A&G 

3 expense by RUS A&G expense account, property tax expense, depreciation 

· 4 expense, interest expense, TIER, etc.) that are currently being recovered in 

5 base rates. 

6 

7 Response) Please see the attached schedule for Big Rivers' share of Station Two 

8 expenses for O&M, A&G, property tax, and depreciation. Interest expense and TIER 

9 margin are not segregated by plant. 

10 The attached schedule reflects expenses associated with the operation 

11 of Station Two that were included in the fully forecasted test period in Big Rivers' 

12 last rate case, Case No. 2013-00199. The attachment does not reflect the revenue 

13 associated with the operation of Station Two that was included in the last rate 

14 case. The attachment also does not consider that certain costs associated with the 

15 operation of Station Two will not cease to exist when Station Two no longer operates, 

16 but will be borne 100% by Big Rivers. 

17 

18 

19 Witness) Paul G. Smith 

20 

Case No. 2018-00146 
Response to KIUC 1-10 

Witness: Paul G. Smith 
Page 1 of 1 



Big Rivers Electric Corporation 
Case No. 2018-00146 

Station II Fixed Expenses currently recoverd in rates by RUS Account 

O&M Fixed Expenses-Non Labor 
555-PURCHASED POWER-HMP&L STATION TWO 

O&M Fixed Expenses-Labor 
555-PURCHASED POWER-HMP&L STATION TWO 

Total O&M Fixed Expenses 

G&A Expense-Non Labor 
555-PURCHASED POWER-HMP&L STATION TWO 

G&A Expense-Labor 
555-PURCHASED POWER-HMP&L STATION TWO 

Total G&A Expenses 

Property Tax Expense 
555-PURCHASED POWER-HMP&L STATION TWO 

Total Property Tax Expense 

Depreciation Expense 
555-PURCHASED POWER-HMP&L STATION TWO 
Total Depreciation Expense 

I TOTAL 

Total 

6,588,824 

6,562,424 

13,151,248 

667,107 

876,506 

1,543,613 

191,574 
191,574 

3,439,210 
3,439,210 

18,325,645 I 

Case No. 2018-00146 
Attachment for Response to KIUC 1-10 

Witness: Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 ' 

1 Item 11) Provide the Station Two fixed expenses by RUS account 

2 (operation and maintenance expense by RUS O&M expense account, A&G 

3 expense by RUS A&G expense account, property tax expense, depreciation 

4 expense, interest expense, TIER, etc.) recorded on Big Rivers accounting 

5 books in each year 2016 and 2017 and for the twelve months ending May 2018. 

6 

7 Response) Please see attached document. 

8 

9 

10 Witness) Paul G. Smith 

11 

Case No. 2018-00146 
Response to KIUC 1-11 

Witness): Paul G. Smith 
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RUSAccount 
Originatin~ Allocated 

404 55515001 

404 55515002 

427 55515003 

500 55515004 

501 55515006 

502 55515009 

502 55515046 

502 55515201 

505 55515011 

506 55515012 

506 55515041 

506 55515202 

510 55515015 

511 55515016 

512 55515017 

512 55515044 

512 55515204 

512 55515205 

512 55515206 

512 55515207 

513 55515018 

Big Rivers Electric Corporation 
Case No. 2018-00146 

Big Rivers Share of Station Two Fixed Expenses 
Amount 

Twelve Months 

Description 2016 2017 Ended May 2018 

HMP&L STATION TWO AMORT EXP 
994,868.98 1,063,043.81 1,075,988.36 

HMP&L STATION TWO AMORT EXP-CLEAN 
AIR 2,562, 774.07 2,278,322.45 2,289,604.68 

HMP&L STATION TWO INTEREST CHARGED 
TOCONSTCR (3,770.00) - -
HMP&L STATION TWO OPER SUPERVISON & 
ENGINEERING 960,388.31 1,039,165.66 993,245.89 

HMP&L STATION TWO FUEL HANDLING 
1,173,677.82 952,692.02 805,787.32 

HMP&L STATION TWO STEAM EXPENSES 
1,742,501.15 1,866,708.07 1,523,548.60 

HMP&L STATION TWO STEAM EXP-CCR 
ENVIRONMENTAL - 25.71 5.71 
HMP&L-STEAM EXPENSES CLEAN AIR 

681,039.54 417,087.50 308,943.31 

HMP&L STATION TWO ELECTRIC EXPENSES 
986,445.48 999,684.52 880,557.10 

HMP&L STATION TWO STEAM POWER 
EXPENSES 340,278.23 447,805.69 310,314.73 
HMP&L STATION TWO MISC STEAM PWR-
EMISSION FEES 219,759.38 292,038.82 279,050.71 
HMP&L-MISC STEAM PWR EXP-SCRINOX 

282,531.10 306,688.40 250,731.23 
HMP&L STATIONTWOMAINT SUPERVISION & 
ENGINEERING 814,495.57 839,238.54 758,818.21 
HMP&L STATION TWO MAINT STRUCTURES 

402,335.03 623,733.48 533,458.04 
HMP&L STATION TWO MAINT BOILER PLANT 

2,616,840.27 3,361,202.80 2,294,182.53 
HMP&L STATION TWO MAINTENANCE BOILER 
PLANT-MATS ENVIRONMENTAL 31,419.68 86,095.26 54,613.15 
HMP&L-MAINT BOILER PLANT CLEAN AIR 

499,483.36 570,178.36 375,420.68 
HMP&L-MAINT SCRUBBER/SOLID WASTE 

403,136.33 532,094.55 407,554.29 
HMP&L-MAINT BOILER PLANT-REAGENT 
PREP 42,699.43 29,382.09 17,915.08 
HMP&L-MAINT BOILER PLANT-WASTE 
TREATMENT 235,473.39 87,251.41 36,359.62 
HMP&L STATION TWO MAINT ELECTRIC 
PLANT 641,646.60 I ,083, 720.69 889,461.97 

CN 2018-00146 
Attachment for Response to KIUC 1-11 

Witness: Paul G. Smith 
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RUSAccount 
Originating Allocated 

514 55515019 

560 55515030 

560 55515031 

568 55515032 

568 55515033 

570 55515042 

920 55515020 

920 55515034 

921 55515021 

921 55515035 

921 55515037 

923 55515022 

923 55515036 

923 55515038 

923 55515045 

925 55515024 

930 55515026 

930 55515039 

935 55515027 

TOTAL 

Big Rivers Electric Corporation 
Case No. 2018-00146 

Big Rivers Share of Station Two Fixed Expenses 
Amount 

Twelve Months 
Description 2016 2017 Ended May 2018 

HMP&L STATION TWO MAINTENANCE MISC 
STEAM PLANT 562,111.31 470,018.42 516,129.56 
HMP&L STATION TWO OPER SUPERVISION & 
ENGINEERING-LINES 8,451.70 6,262.83 5,906.97 
HMP&L STATION TWO OPER SUPERVISION & 
ENGINEERING-STATIONS 8,451.69 6,262.65 5,906.79 
HMP&L STATION TWO MAINT SUPERVISION & 
ENGINEERING-LINES · 8,451.70 6,262.83 5,906.97 
HMP&L STATIONTWOMAINT SUPERVISION & 
ENGINEERING-STATIONS 8,451.70 7,956.27 7,600.41 
HMP&L STATION TWO MAINTENANCE 
STATION EQUIPMENT 750.94 2,451.52 74.27 
HMP&L STATION TWO ADMIN & GENERAL 
SALARIES 711,461.73 742,275.87 757,061.13 
HMP&L STATION TWO ADMINISTRATIVE AND 
GENERAL SALARIES-GENERATION 457,439.76 316,124.77 275,304.14 
HMP&L STATION TWO OFFICE SUPPLIES & 
EXPENSE 483,107.47 449,662.03 313,568.69 
HMP&L STATION TWO OFFICE SUPPLIES AND 
EXPENSES-GENERATION 3,740.55 6,124.69 7,215.70 
HMP&L STATION TWO OFF SUP & EXP-HMPL 
EXP 516,715.92 516,715.92 516,715.92 
HMP&L STATION TWO OUTSIDE SERVICES 
EMPLOYED 50,627.59 40,437.78 30,501.03 
HMP&L STATION TWO OUTSIDE SERVICES 
EMPLOYED-GENERATION 3,033.50 1,864.21 -
HMP&L STATION TWO OUTSIDE SVCS-HMPL 
EXP 82,797.12 190,597.13 175,824.42 
HMP&L STATION TWO OUTSIDE SERVICES-
TOTAL STA TWO G&A-PROFESSIONAL FEES . 94,410.79 94,476.59 30,506.36 
HMP&L STATION TWO INJURIES & DAMAGES 

13,074.60 12,844.50 13,275.20 
HMP&L STATION TWO MISC GENERAL 
EXPENSES - 1,271.35 1,306.11 
HMP&L STATION TWO MISC GEN EXP-HMPL 
EXP 15,103.32 15,103.32 ·15,103.32 
HMP&L STATION TWO MAINT OF GENERAL 
PLANT 13,623.42 8,553.09 9,873.94 

18,669,828.53 19,771,425.60 16,773,342.14 

CN 2018-00146 
Attachment for Response to KIUC 1-11 

Witness: Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 18, 2018 

June 28, 2018 

1 Item 12) Describe the Big Rivers accounting for Station Two capital 

2 expenditures and explain why Big Rivers records such capital expenditures 

3 in electric plant in service on its accounting books. 

4 

5 Response) Big Rivers records Station Two capital expenditures in accordance with 

6 its Capitalization Policy and the Memorandum of Understanding between Big Rivers 

. 7 and Henderson Municipal Power and Light (HMP&L) dated April 7, 2014, copies of, 

8 which are attached. 

9 

10 

11 Witness) Paul G. Smith 

12 

Case No. 2018-00146 
Response to KIUC 1-12 

Witness: Paul G. Smith 
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Big lliY~I~ 
COMPANY POLICY 

Original Effective Date 11/30/1993 Approved by: 

Capitalization Policy 

Original Approval Date 11/30/1993 
Date Last Reviewed 
Date Last Revised 

04/09/2014 
04/09/2014 

IRMC 

Scope: Big Rivers Electric Corporation's ("Big Rivers" or "Company") Capitalization 
Policy establishes guidance related to costs to be capitalized and reported in "Electric 
Plant in Service" (account 101). Capitalized costs consist of both direct costs (e.g. 
labor, materials, supplies, equipment, services, etc.) and indirect costs (e.g. overheads, 
funding costs, etc.) attributable to the acquisition, construction and improvement of 
electric plant. The Rural Utilities Service (RUS) regulations have established guidelines 
to be followed in determining whether expenditures incurred are to be capital ized as 
electric plant or expensed as maintenance. In addition, Generally Accepted Accounting 
Principles (GAAP) have established standards of financial accounting and reporting for 
capitalizing interest on certain additions to electric plant. Big Rivers' Capitalization 
Policy is structured to assist in the determination of what constitutes Capital 
Expenditures and under what criteria Capitalized Interest will be charged to construction 
projects. 

Capital Expenditures- include direct purchase expenditures (i.e. electric plant 
requiring no or minimal installation) , construction expenditures (i.e. electric plant 
requiring installation), and capitalized spare parts. The guidance for determination of 
capital expenditures (whether individually or in combination) that constitute electric plant 
assets is defined in Section A- Capital Expenditures on page 3. 

Capitalized interest- allowance for funds used during construction is included on 
projects with an estimated total cost of $250,000 or more before consideration of such 
allowance. The interest capitalized is determined by applying Big Rivers' effective 
weighted average interest rate on long term debt to the accumulated expenditures for 
qualifying projects included in construction work in progress. The guidance for 
determination of when interest should be capitalized on electric plant assets and the 
determination of the amount of interest is defined in the policy set out in Section B 
Capitalized Interest on page 7. 

Regulations Applicable 
Rural Utilities Service (RUS): 
7 CFR Part 1767-Accounting Requirements for RUS Electric Borrowers 
Subpart B-Uniform System of Accounts (RUS Bulletin 1767 B-1) 

Kentucky Public Service Commission (KPSC): 
KRS 278.220-Uniform system of accounts for utilities (as applied to Big Rivers the 
KPSC has adopted the RUS Uniform System of Accounts) 

Generally Accepted Accounting Principles 
Financial Accounting Standards Board : 
FASB ASC 835-20-lnterest - Capitalization of Interest 

Case No. 2018-00146 

Attachment 1 for Response to KIUC 1-12 
Witness: Paul G. Smith 
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COMPANY POLICY 

Origina l Effective Date 11/30/1993 Approved by: 

Capitalization Policy 

(formerly SF AS 34 Capitalization of Interest Cost) 
Debt Provisions Applicable 

Original Approval Date 11/30/1993 
Date Last Reviewed 04/09/2014 
Date Last Revised 04/09/2014 

The Chief Financial Officer (CFO) is responsible for ensuring that the Company's 
capitalization policy is in compliance with all debt covenants. 

NOTE: An Authorization for Investment Proposal (AlP) is required when purchasing, 
con$tructing , fabricating , modifying , installing, or removing capital facilities or 
equipment. Capital purchases and projects are subject to the AlP process and are not 
considered approved until an AlP Form is submitted and proper approvals are obtained 
through that process. Therefore, no capital costs covered by this Capitalization Policy 
shall be incurred until the requirements of the AlP Policy have been met. 

IRMC 
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COMPANY POLICY 

Original Effective Date 
Original Approval Dat e 

Date Last Reviewed 

Date Last Revised 

11/ 30/1993 
11/30/1993 
04/ 09/2014 
04/09/2014 

Approved by: 

Capitalization Policy 

Section A - Capital Expenditures 

1. Purpose 

This section of Big Rivers' Capitalization Policy is to establish guidance for determining 
when expenditures are to be capitalized to "Electric Plant in Service" (account 101) as 
opposed to being expensed to operations or maintenance. 

IRMC 

This guidance is based on the codified policies and procedures found in 7CFR Part 
1767, Accounting Requirements for RUS Electric Borrowers. Appendix A contains the 
definitions of certain terms used in this policy. Appendix B contains the text of Sections 
of 7 CFR Part 1767 cited in this policy. 

2. Policy 

RUS accounting requirements state: For the purpose of avoiding undue refinement in 
accounting for additions to and retirements and replacements of electric plant, all 
property shall be considered as consisting of retirement units and minor items of 
property [7 CFR Part 1767 Subpart B § 1767.16(j)(1)]. 

To be capitalized , an item of property must be covered by one of the following 
classifications: 

a. New retirement unit 
b. Retirement unit replacement 
c. Retirement system addition 
d. Retirement system replacement 
e. New minor property item 
f. Minor property item replacement with betterment 
g. Computer software and software upgrades 
h. Capitalized Spare Parts 
i. Capital item per Big Rivers' Units of Property List 

See the corresponding lettered paragraph below for rules governing each case. Stated 
dollar values are after consideration of freight, sales tax, discount, etc. 

Note: Dollar values and percentages can be updated with senior management approval. 
However, changes should be supported by the reasons for such changes, explaining 
the deviation from consistency in applying the policy. 

Case No. 2018-00146 

Attachment 1 for Response to KIUC 1-12 
Witness: Paul G. Smith 
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COMPANY POLICY 

BigB.h:~r~ 

Capitalization Policy 

3. Rules 

Original Effective Date 
Original Approval Dat e 

Date Last Reviewed 

Date Last Revised 

11/30/1993 
11/30/1993 
04/ 09/2014 
04/09/2014 

a. New Retirement Unit- 7 CFR Part 1767 Subpart 8 §1767.160)(2) 

Approved by: 

IRMC 

1. Cost more than $2,000 in Steam and Other Production Plant or $500 in other 
accounts, and 

2. Be readily separable and separately useable, and 
3. Have an expected useful life of more than one year. 

b. Retirement Unit Replacement- 7 CFR Part 1767 Subpart 8 §1767.160)(2) 
and 7 CFR Part 1767 Subpart 8 §1767.160)(3)(i) 

1. Cost more than $2,000 in Steam and Other Production Plant or $500 in other 
accounts, and 

2. Be a replacement of a similar retirement unit or consist of replacing minor 
property items that total to more than 50% of the existing retirement unit cost. 
If the 50% test is met it is assumed a new retirement unit has been created. 
Retire 100% of the old unit and recapitalize the salvageable portion along with 
the new minor property item(s). 
Note: The replacement of existing minor property items costing 50% or less of 
the original retirement unit is to be charged to maintenance. 

c. Retirement System Addition- 7 CFR Part 1767 Subpart 8 §1767.160)(2) 

1. Be an addition to or an expansion of a system, and 
2. Cost more than $2,000 in Steam and Other Production Plant or $500 in other 

accounts, and 
3. Be of permanent nature, and 
4. Be an integral part of an existing system. 

Note: A system is a grouping of generic or interacting items forming a unified 
whole. Classification as a system is for accounting convenience and enables 
an efficient and methodical means to account for a grouping of items which 
are frequently changing as a result of additions and replacements. 
Classification as a system may be appropriate where specific item identity is 
difficult to ascertain. The Finance/Accounting area will make all system 
determinations. When it is evident that multiple items are purchased on 
multiple requisitions, possibly on different dates, for the same system project, 
the capitalization decision shall be based on the total project cost. 

Case No. 2018-00146 
Attachment 1 for Response to KIUC 1-12 
Witness: Paul G. Smith 
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COMPANY POLICY 

Original Effective Date 

Original Approval Date 

Date Last Reviewed 
Date Last Revised 

11/30/1993 
11/30/1993 
04/09/2014 
04/09/2014 

Approved by: 

IRMC 

Capitalization Policy 

d. Retirement System Replacement- 7 CFR Part 1767 Subpart B §1767.16(j)(2) 
and 7 CFR Part 1767 Subpart B §1767.16(j)(3)(i) 

1. Be an integral part of an existing system, 
2. Be of permanent nature, and 
3. Cost more than 50% of the existing retirement system. If the 50% test is met, 

it is assumed a new retirement system has been created. Retire 100% of the 
old system and recapital ize the salvageable portion along with the new 
replacement cost. (Replacement of an existing system costing 50% or less of 
the original system is to be charged to maintenance.) 

e. New Minor Property Item- 7 CFR Part 1767 Subpart B §1767.16(j)(3)(i) 

1. Minor property item not previously existing , and 
2. Be of a permanent nature, and 
3. Cost exceeds 25% of the retirement unit of which it will become a part or 

$10,000, the smaller of the two. (Otherwise the addition of minor property 
items is to be charged to maintenance) 

f. Minor Property item Replacement with Betterment- 7 CFR Part 1767 
Subpart B §1767.16(j)(3)(iii) 

1. Be of a permanent nature, and 
2. Result in a substantial betterment with the primary aim of making the property 

affected more useful , more efficient, more durable, or capable of greater 
capacity. Capitalize the cost in accordance with NOTE 1 below. 

g. Computer Software and Software Upgrades 7 CFR Part 1767 Subpart B 
§1767.16(j)(2) and 7 CFR Part 1767 Subpart B §1767.16(j)(3)(i) 

1. Capitalize any new software purchase of $2,000 or more if used with a 
computer associated with Steam and Other Production Plant operations or 
$500 or more if used for any other computer as long as the new software has 
a useful life of more than one year. 

2. Any software upgrade should be capitalized if the cost of the upgrade 
exceeds 25% of the software which it will become a part or $10,000 the 
smaller of the two. The 25% must be $2,000 or more if used with a computer 
associated with Steam and Other Production Plant operations or $500 or 
more if used for any other computer. The software upgrade must have a life 
of more than one year. 

Case No. 2018-00146 
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COMPANY POLICY 

Big fuy~;r.~ 
Original Effective Date 

Original Approval Date 

Date Last Reviewed 
Dat e Last Revised 

11/30/1993 
11/30/1993 
04/09/2014 
04/09/2014 

Approved by: 

IRMC 

Capitalization Policy 

h. Capitalized Spare Parts- 7 CFR Part 1767 Subpart B §1767.16(j)(3)(i) 

Determining when to capitalize a spare part as a minor property item as opposed 
to expense through the inventory system. 

To be capitalized, a spare part must meet all of the following guidelines: 
1. Parts have to be purchased or ordered prior to the commercial operation date 

of the equipment for which they are designed. 
2. Parts are considered critical and peculiar to the original equipment so as to 

result in unacceptable downtime when needed. 
3. Parts are purchased with the intention of being retired along with the 

equipment for which they were designed and are not subject to any periodic, 
frequent, or anticipated replacements. 

4. Parts can usually be restored to serviceable condition (refurbished) in the 
event of use. 
Note: Valves that are requisitioned, including those inventoried, which cost 
more than $2,000 and are over 2" in size are to be capitalized . 

i. Capital Item per Big Rivers' Units of Property List 

To the extent consistent with applicable accounting principles, debt covenants, 
law and governmental authorities, Big Rivers shall capital ize items included in its 
Units of Property List. The Finance and/or Accounting department(s) will 
maintain, and update, the Units of Property List as deemed necessary. 

NOTE 1: In all cases above, except item f, the amount capitalized is governed by 
standard accounting principles. For item f. above the amount capital ized is equal to the 
difference between the cost of the new minor property item and the cost of replacement 
without betterment at today's prices. The remaining dollars are to be charged to 
maintenance. 

Case No. 2018-00146 
Attachment 1 for Response to KIUC 1-12 
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Section B - Capitalized Interest 
1. Purpose 
This section of Big Rivers' Capitalization Policy is to establish guidance for determining 
when interest should be capitalized on construction (installation) projects and 
determining the amount of interest to be capitalized for inclusion in "Electric Plant in 
Service" (account 101) as a cost of an electric plant asset. 

This guidance is based on the FASB ASC 835-20 Interest- Capitalization of Interest 
(formerly SFAS 34 Capitalization of Interest Cost) . FASB ASC 835-20 establishes 
financial accounting and reporting criteria for capitalizing interest cost as a part of the 
historical cost of acquiring certain electric plant assets. 

2. Policy 

IRMC 

The objectives of capitalizing interest are (a) to obtain a measure of acquisition cost that 
more closely reflects Big Rivers' total investment to bring an item of property to the 
condition and location necessary for its intended use, and (b) to charge a cost that 
relates to the acquisition of a resource that will benefit future periods against the 
revenues of the periods benefited. 

It is the policy of Big Rivers to capitalize interest as follows: 

1. The Company will capitalize interest on any construction (installation) project 
which meets both of the following criteria: (a) estimated total cost of $250,000 or 
more (excluding consideration of capitalized interest) and (b) requires more than 
a minimal amount of construction (installation) time. 

2. The amount of interest to be capitalized for a qualifying construction project is 
that portion of interest cost incurred during the project's construction period that 
could have been avoided if expenditures for that project had not been made. 

3. The amount of interest capitalized during a month shall be determined by 
applying an interest rate (the capitalization rate) to the amount of to-date 
accumulated expenditures for qualifying construction projects as described 
below: 

a. The capitalization rate used shall be Big Rivers' monthly effective weighted 
average interest rate on long term debt. 

Case No. 2018-00146 
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b. Accumulated expenditures, to be included in the calculation of monthly 
capitalized interest for a project, are calculated as set out below: 

Prior month project balance in construction work in progress (CWIP) 
( +) % current month project expenditures 
(-) Retainage 
(-) Internal labor costs 
(-) Capitalized interest previously recorded 
(=) Accumulated expenditures used for calculating capitalized interest 

4. The capitalization of interest shall start when both the first dollar is expended 
and the construction has begun on the qualifying project. 

JRM C 

5. The capitalization of interest shall cease when the qualifying construction project 
is substantially complete and ready for its intended use. 

6. The capitalization of interest shall be suspended on a qualifying construction 
project during any period in which no activity necessary to ready the project for 
its intended use is taking place. Notify the Finance/Accounting department if 
this situation occurs. 

Case No. 2018-00146 
Attachment 1 for Response to KIUC 1-12 
Witness: Paul G. Smith 

Page 8 of12 



COMPANY POLICY 

Original Effective Date 
Original Approval Date 

Date Last Reviewed 

Date Last Revised 

11/30/1993 
11/30/1993 
04/09/2014 
04/09/2014 

Approved by: 

Capitalization Policy 

Appendix A 

Definitions: 

Retirement Unit- those items of electric plant which, when retired with or without 
replacement, are accounted for by removing its cost from the plant account in which 
included. 

Minor Property Item -the associated parts or items of which retirement units are 
composed. The addition and retirement of minor items of property shall be accounted 
for as defined in this capitalization policy. 

IRMC 

Record Unit - unit designed for accounting convenience and to facilitate record keeping 
of plant costs on a practical basis. It is never smaller than a retirement unit but is 
sometimes a combination of associated retirement units serving a single basic operating 
purpose. 

Case No. 2018-00146 

Attachment 1 for Response to KIUC 1-12 
Witness: Paul G. Smith 

Page 9 of12 



COMPANY POLICY 

Original Effective Date 
Original Approval Date 
Date Last Reviewed 
Date Last Revised 

11/30/1993 
11/30/1993 
04/09/2014 
04/09/2014 

Approved by: 

IRMC 

Capitalization Policy 

Appendix B 

Code of Federal Regulations 

Title 7: Agriculture 
PART 1767-ACCOUNTING REQUIREMENTS FOR RUS ELECTRIC BORROWERS 

Subpart 8-Uniform System of Accounts 

§1767.16 (j) Additions and retirements of electric plant. 

(1) For the purpose of avoiding undue refinement in accounting for additions to and 
retirements and replacements of electric plant, all property shall be considered as 
consisting of retirement units and minor items of property. 

(2) The addition and retirement of retirement units shall be accounted for as follows: 

(i) When a retirement unit is added to electric plant, the cost thereof shall be 
added to the appropriate electric plant account, except that when units are 
acquired in the acquisition of any electric plant constituting an operating system, 
they shall be accounted for as provided in paragraph (e) of this section. 

(ii) When a retirement unit is retired from electric plant, with or without 
replacement, the book cost thereof shall be credited to the electric plant account 
in which it is included, determined in the manner set forth in Item in paragraph 
U)(4) of this section. If the retirement unit is of a depreciable class, the book cost 
of the unit retired and credited to electric plant shall be charged to the 
accumulated provision for depreciation applicable to such property. The cost of 
removal and the salvage shall be charged or credited , as appropriate, to such 
depreciation account. 

(3) The addition and retirement of minor items of property shall be accounted for as 
follows: 

(i) When a minor item of property which did not previously exist is added to plant, 
the cost thereof shall be accounted for in the same manner as for the addition of 
a retirement unit, as set forth in Item in paragraph 0)(2)(i) of this section, if a 
substantial addition results, otherwise the charge shall be to the appropriate 
maintenance expense account. 

Case No. 2018-00146 
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(ii) When a minor item of property is retired and not replaced , the book cost 
thereof shall be credited to the electric plant account in which it is included; and, 
in the event the minor item is a part of depreciable plant, the account for 
accumulated provision for depreciation shall be charged with the book cost and 
cost of removal and credited with the salvage. If, however, the book cost of the 
minor item retired and not replaced has been or will be accounted for by its 
inclusion in the retirement unit of which it is a part when such unit is retired, no 
separate credit to the property account is required when such minor item is 
retired . 

IRM C 

(iii) When a minor item of depreciable property is replaced independently of the 
retirement unit of which it is a part, the cost of replacement shall be charged to 
the maintenance account appropriate for the item, except that if the replacement 
effects a substantial betterment (the primary aim of which is to make the property 
affected more useful, more efficient, of greater durability, or of greater capacity) , 
the excess cost of the replacement over the estimated cost at current prices of 
replacing without betterment shall be charged to the appropriate electric plant 
accounts. 

(4) The book cost of electric plant retired shall be the amount at which such property is 
included in the electric plant accounts, including all components of construction costs. 
The book cost shall be determined from the utility's records and if this cannot be done, it 
shall be estimated. When it is impracticable to determine the book cost of each unit, due 
to the relatively large number or small cost thereof, an appropriate average book cost of 
the units with due allowance for any differences in size and character, shall be used as 
the book cost of the units retired . 

(5) The book cost of land retired shall be credited to the appropriate land accounts. If 
the land is sold, the difference between the book cost (less any accumulated provision 
for depreciation or amortization therefore which has been authorized and provided) and 
the sale price of the land (less commissions and other expenses of making the sale) 
shall be recorded in Account 411 .6, Gains from Disposition of Utility Plant, or Account 
411 . 7, Losses from Disposition of Utility Plant, when the property has been recorded in 
Account 105, Electric Plant Held for Future Use, otherwise to Accounts 421.1 , Gain on 
Disposition of Property, or 421 .2, Loss on Disposition of Property, as appropriate. If the 
land is not used in utility service but is retained by the utility, the book cost shall be 
charged to Account 105, Electric Plant Held for Future Use, or Account 121 , Nonutility 
Property, as appropriate. 

(6) The book cost less net salvage of depreciable electric plant retired shall be charged 
in its entirety to Account 108, Accumulated Provision for Depreciation of Electric Utility 
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(7) The accounting for the retirement of amounts included in Account 302, Franchises 
and Consents, and Account 303, Miscellaneous Intangible Plant, and the items of 
limited-term interest in land included in the accounts for land and land rights, shall be as 
provided for in the text of Account 111 , Accumulated Provision for Amortization of 
Electric Utility Plant in Service; Account 404, Amortization of Limited-Term Electric 
Plant; and Account 405, Amortization of Other Electric Plant. 

Number Date 

Revl 04/2013 

Rev2 04/09/2014 

Case No. 2018-00146 

Notes 

Incorporated Capital Expenditures, Capitalized 

Spare Parts and Capitalized Interest into single 
policy; documents $ and % criteria agreed to at the 
"Unwind"; provides reference to applicable RUS 
regulations and Generally Accepted Accounting 
Principles; provides list of debt provisions that 

require accounting records be maintained in 

accordance with RUS and GAAP accounting 
requirements 

Removes reference to specific lines of credit and 
smelters and provides CFO with responsibility to 
maintain lending criteria requirements 

Attachment 1 for Response to KIUC 1-12 
Witness: Paul G. Smith 

Approved by 

IRMC 

IRMC 
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I MEMORANDUM OF UNDERSTANDING 

Big Rivers Electric Corporation ("Big Rivers") and Henderson Municipal Power and 

Light ("HMP&L") sign and enter into this memorandum of understanding for the purpose of 

resolving the question of what capacity allocation percentage applies to a capital asset acquired 

by Big Rivers under the Station Two Contracts. The parties mutually understand and agree that 

the capacity allocation percentage established under the Power Sales Contract applicable to a 

capital asset will be the capacity allocation percentage established for the Contract Year in which 

Big Rivers incurs the capital asset cost liability. For purposes of this memorandum of 

understanding, Big Rivers "incurs the capital asset cost liability" when Big Rivers accepts receipt 

of the relevant materials or supplies. This approach is consistent with Section 16 of the Power 

Plant Construction and Operation Agreement dated August 1, 1970, as amended. 

The actual allocation of capital assets to Station Two will not occur until the c~pital 

project has been satisfactorily completed by Big Rivers and unitized on the accounting books of 

record. However, such capital asset costs transferred to the Station Two accounting books of 

record will be allocated between Big Rivers and HMP&L at the MW capacity split in effect as 

stated in the previous paragraph. The agreements stated in this memorandum of understanding 

will remain in effect until changed by written agreement of the parties. 

Henderson Municipal Power and Light 

BY: ~- I c:/1l2 
ITS:~~~~~ 

DATE: ~"'-. ""' 1-z..~,~ 

Case No. 2018-00146 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 18, 2018 

June 28, 2018 

1 Item 13) Describe the Big Rivers accounting for Station Two service 

2 revenues billed to HMP&L and the operating expenses incurred on behalf of 

3 and recovered from HMP&L. In your response, address the service revenues 

4 from HMP&L for recovery of Big Rivers' overheads, such as A&G expenses. 

5 

6 Response) Big Rivers does not bill service revenues to HMP&L. In accordance with 

7 the Power Plant Construction and Operating Agreement dated August 1, 1970, as 

8 amended, and the Station Two G&A Allocation Agreement, dated July 16, 2009, Big 

9 Rivers records HMP&L's share of Station Two operating, maintenance and G&A 

10 expenses as accounts receivable. HMP&L makes monthly payments to Big Rivers for 

11 its share of Station Two costs based on the most recent Station Two budget approved 

12 by the City of Henderson Utility Commission. Within one hundred twenty days of 

13 the end of the Station Two fiscal year, Big Rivers provides an annual settlement 

14 report of each party's share of actual Station Two costs and trues-up HMP&L's total 

15 monthly budgeted payments to its actual costs. 

16 

17 

18 Witness) Paul G. Smith 

19 

Case No. 2018-00146 
Response to KIUC 1-13 

Witness: Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 14) Indicate whether Big Rivers has an ownership interest and/or 

2 . title to the Station Two physical assets associated with the cost recorded in 

3 electric plant in service on its accounting books. If so, provide a detailed 

4 description of the ownership interest and/or title. 

5 

6 Response) Big Rivers does not own or hold title to the Station Two physical assets 

7 associated with the cost recorded in electric plant in service related to Station Two. 

8 

9 

10 Witness) Robert W. Berry 

11 

Case No. 2018-00146 
Response to KIUC 1-14 

Witness: Robert W. Berry 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 15) Indicate whether the Big Rivers ownership interest and/or title to 

2 the Station Two physical plant, if any, will survive the termination of the 

3 Station Two purchased power contracts cited in the Application in this 

4 proceeding. If so, provide a detailed description and cite to the relevant 

5 portions of each purchased power contract. 

6 

7 Response) Big Rivers does not own or hold title to the Station Two physical plant. 

8 

9 

10 Witness) Robert W. Berry 

11 

Case No. 2018-00146 
Response to KIUC 1-15 

Witness: Robert W. Berry 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 16) Indicate whether Big Rivers has the right and/or obligation to 

2 transfer the ownership interest and/or title to the physical plant and/or 

3 demand reimbursement for the net book value or some other valuation of 

4 those assets from HMP&L upon termination of the Station Two contracts. 

5 Cite to and provide copies of the relevant provisions of each contract in your 

· 6 response. 

7 

8 Response) Big Rivers does not own or hold title to the physical plant associated 

9 with Station Two. The Station Two contracts do not provide a mechanism that would 

10 allow Big Rivers to demand reimbursement for its net book value or some other 

11 valuation of those assets from HMP&L. 

12 

13 

14 Witness) Robert W. Berry 

15 

Case No. 2018-00146 
Response to KIUC 1-16 

Witness: Robert W. Berry 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
~~, ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 18, 2018 

June 28, 2018 

1 Item 17) For Big Rivers' share of Station Two, please provide the FDE Non-

2 Lat,or costs and the FDE Labor costs that are currently being recovered in 

3 base rates. Please provide this information in the same format as 

4 Confidential Exhibit Berry Rebuital-2 in Case No. 2012-00535. 

5 

6 Response) Please see the table below for Big Rivers' share of Station Two FDE Non-

7 Labor costs and FDE Labor costs that are currently being recovered in base rates. 

8 The information is not available in.the requested format. This table reflects expenses 

9 associated with the operation of Station Two that were included in the fully forecasted 

10 test period in Big Rivers' last rate case, Case No. 2013-00199. The table does not 

11 consider that certain costs associated with the operation of Station Two will not cease 

12 to exist when S~ation Two no longer operates, but will be borne 100% by Big Rivers. 

13 

Big Rivers Electric Corporation 
Share of Station Two FDE Non-Labor and Labor 

14 

15 

FDE Non-Labor 
FDE Labor 

Total FDE Budget 

16 Witness) Paul G. Smith 

17 

$ 

$ 

6,588,824 
6,562,424 

13,151,248 

Case No. 2018-00146 
Response to KIUC 1-17 

Witness: Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 18) Provide the deferred depreciation regulatory asset for Coleman 

2 plant at the end of each month from December 2016 through the most recent 

3 month for which actual information is available. 

4 

5 Response) Big Rivers objects to this request on the ground that it is not reasonably 

6 calculated to lead to the discovery of admissible evidence. 

7 

8 

9 Witness) Counsel 

10 

Case No. 2018-00146 
Response to KIUC 1-18 

Witness: Counsel 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 19) Provide the deferred depreciation regulatory asset for Wilson 

2 plant at the end of each month from December 2016 through the most recent 

3 month for which actual information is available. 

4 

5 Response) Big Rivers objects to this request on the ground that it is not reasonably 

6 calculated to lead to the discovery of admissible evidence. 

7 

8 

9 Witness) Counsel 

10 

Case No. 2018-00146 
Response to KIUC 1-19 

Witness: Counsel 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

. July 6, 2018 

1 Item 20) Provide the gross plant and accumulated depreciation for 

2 Coleman plant at the end of each month from December 2016 through the 

3 most recent month for which actual information is available. 

4 

5 Response) Big Rivers objects to this request on the ground that it is not reasonably 

6 calculated to lead to the discovery of admissible evidence. 

7 

8 

9 Witness) Counsel 

10 

Case No. 2018-00146 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
,' . ' ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

. dated June 15, 2018 

July 6, 2018 

1 Item 21) Provide the gross plant and accumulated depreciation for Wilson 

2 plant at the end of each month from December 2016 through the most recent 

3 month for which actual information is available. 

4 

5 Response) Big Rivers objects to this request on the ground that it is not reasonably 

6 calculated to lead to the discovery of admissible evidence. 

7 

8 

9 Witness) Counsel 

10 

Case No. 2018-00146 
Response to KIUC 1-21 

Witness: Counsel 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITYTO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 22) Provide the monthly Coleman plant depreciation expense from 

2 January 2016 through the most recent month for which actual information 

3 is available. 

4 

5 Response) Big Rivers objects to this request on the ground that it is not reasonably 

6 calculated to lead to the discovery of admissible evidence. 

7 

8 

9 Witness) Counsel 

10 

Case No. 2018-00146 
Response to KIUC 1-22 

Witness: Counsel 
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BIG RIVERS. ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 23) Provide the monthly Wilson plant depreciation expense from 

2 January 2016 through the most recent month for which actual information 

3 is available. 

4 

5 Response) Big Rivers objects to this request on the ground that it is not reasonably 

6 calculated to lead to the discovery of admissible evidence. 

7 

8 

9 Witness) Counsel 

10 

Case No. 2018-00146 
Response to KIUC 1-23 

Witness: Counsel 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS . 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 18, 2018 

June 28, 2018. 

1 Item 24) Provide the gross plant and accumulated depreciation for each 

2 of Big Rivers generating plants, including Station Two, but excluding 

3 Coleman, and Wilson, at the end of each month from December 2016 through 

4 the most recent month for which actual information is available. 

5 

6 Response) Big Rivers objects to this request on the ground that it is not reasonably 

7 calculated to lead to the discovery of admissible evidence. Notwithstanding this 

8 objection, and without waiving it, please see the attached document for Station Two 

9 gross plant and accumulated depreciation. 

10 

11 

12 Witnesses) Paul G. Smith and Counsel 

13 

Case No. 2018-00146 
Response to KIUC 1-24 

Witnesses: Paul G. Smith and Counsel 
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Line No. 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 

Big Rivers Electric Corporation 

Month 
12/31116 $ 
01131117 $ 
02/28/17 $ 
03/31117 $ 
04/30/17 $ 
05/31117 $ 
06/30/17 $ 
07/31117 $ 
08/31117 $ 
09/30/17 $ 
10/31117 $ 
11130/17 $ 
12/31/17 $ 
01131118 $ 
02/28/18 $ 
03/31118 $ 
04/30/18 $ 
05/31/18 $ 

Case No. 2018-00146 
Station Two 

Accumulated 

Gross Plant Balance Depreciation 

116,216,827.44 $ (26,256,568. 75) 
116,216,827.44 $ (26,545,956.1 0) 
116,216,827.44 $ (26,840,846.25) 
116,225,631.28 $ (27,135,255.46) 
116,572,796.39 $ (27,332,064.46) 
116,572,796.39 $ (27 ,400,632.43) 
116,572,796.39 $ (27 ,658,642.40) 
116,575,088.67 $ (27,827,729.78) 
116,576,128.64 $ (27 ,946,392.90) 
117,763,011.37 $ (28,063,879.01) 
118,049,743.09 $ (28,030,542.83) 
118,069,376.26 $ (28,322,082.98) 
118,250,117.42 $ (28,453,763.72) 
118,250,117.42 $ (28,660,376.51) 
118,250,117.42 $ (28,955,003.53) 
118,310,579.77 $ (29,199,945.79) 
118,310,579.77 $ (29,490,232.32) 
118,530,146.69 $ (29,813,415.06) 

Case No. 2018-00146 
Attachment for Response to KIUC 1-24 

Witness: Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

da:ted June 18; 2018 

June 28, 2018 

Item 25) Please confirm that the 1.10 minimum MFIR that Big Rivers must 

maintain for each fiscal year under its loan agreements can be adjusted to 

exclude non-recurring charges to income, including impairment loss 

writeoffs due to the non-recoverability of assets or expenses. 

Response) Big Rivers' Indenture states that the Margins for Interest (used to 

calculate Big Rivers' Margins for Interest Ratio (MFIR) for determining compliance 

with the minimum 1.10 MFIR requirement) "shall exclude provisions for any (a) 

non-recurring charge to income, whether or not recorded as such on the Company's 

books, of whatever kind or nature (including the non-recoverability of assets or 

expenses), except to the extent the Board of Directors determines to recover such 

non-recurring charge in Rates." Impairment loss writeoffs are not explicitly 

mentioned in the MFIR definition provided in Big Rivers' Indenture. 

Witness) Paul G. Smith 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 . Item 26) For each of the last ten years, provide the average price of power 

2 in total and by component (e.g. energy, demand, FAC, environmental 

3 surcharge and all other riders) for service to the Rural Class and Large 

4 Industrial Class. 

5 

6 Response) Big Rivers objects to this request on the grounds that it is overly broad, 

7 unduly burdensome, and not reasonably calculated to lead to the discovery of 

8 admissible evidence. 

9 

10 

11 Witness) Counsel 

12 

Case No. 2018-00146 
Response to KIUC 1-26 

Witness: Counsel 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RivERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 27) Provide the number of Rural customers and the number of Large 

2 Industrial customers at December 31, 2017. List each of the Large Industrial 

3 customers. 

4 

5 Response) Big Rivers objects to this request on the grounds that it is overly broad, 

6 unduly burdensome, and not reasonably calculated to lead to the discovery of 

7 admissible evidence. 

8 

9 

10 Witness) Counsel 

11 

Case No. 2018-00146 
Response to KIUC 1-27 

Witness: Counsel 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
" ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the-Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 28) Provide the annual actual and projected revenues that Big 

·2 Rivers received or projects that it will receive from the Missouri Municipal 

3 transaction, the Nebraska Public Power transaction and the sale to KMEA 

4 for the years 2017 through 2026. 

5 

6 Response) Big Rivers objects to this request on the ground that it is not reasonably 

7 calculated to lead to the discovery of admissible evidence. 

8 

9 

10 Witness) Counsel 

11 

Case No. 2018-00146 
Response to KIUC 1-28 

Witness: Counsel 
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BIG RIVERS ELECTRIC CORPORATION 

NOTICE OF TERMINATION OF CONTRACTS AND APPLICATION OF BIG RIVERS 
ELECTRIC CORPORATION FOR A DECLARATORY ORDER AND FOR 

AUTHORITY TO ESTABLISH A REGULATORY ASSET 
CASE NO. 2018-00146 

Response to the Kentucky Industrial Utility Customers, Inc.'s 
Initial Request for Information 

dated June 15, 2018 

July 6, 2018 

1 Item 29) Provide the patronage capital account balances at Big Rivers at 

2 December 31, 2107 for Domtar and Kimberley Clark. 

3 

4 Response) Big Rivers objects to this request on the ground that it is not reasonably 

5 calculated to lead to the discovery of admissible evidence. 

6 

7 

8 Witness) Counsel 

9 

Case No. 2018-00146 
Response to KIUC 1-29 

Witness: Counsel 
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