


EAST KENTUCKY POWER COOPERATIVE 

POLICY NO. 103 

I. 

11. 

JULY 6, 1979 

DELEGATIONS FROM THE BOARD OF DIRECTORS 
TO THE PRESIDENT AND CHIEF EXECUTIVE OFFICER 

OBJECTIVE 

To clearly define the delegations fiom the Board of Directors ("Board") to the President 
and Chief Executive Officer ("President and CEO") to give him the authority he needs to 
adequately direct the operations of East Kentucky Power Cooperative ("EWC'I) and to 
report to the Board on the results achieved. 

CONTENT 

A. Planning 

1. Objectives and Policies 

To formulate objectives and policies of EKPC to be recommended to the 
Board for their consideration. Such objectives and policies shall be reviewed 
by the President and CEO once a year and a recommendation made on any 
revisions required. 

2. Lmg and Short Range Plans 

a. To formulate and recommend to the Board short and long range plans in 
such areas as power supply, power requirements and load forecasts, need 
for generation, transmission, and substation capacity, procurement of fuel, 
financing, energy management, member and public relations, materials 
management, construction, and manpower requirements, and to report to 
the Board on results compared to such plans. 

b. To develop studies to determine long range power requirements of EKPC 
members and the delivery points, substation capacity, transmission and 
generating capacity to meet these needs, and to make appropriate 
recommendations to the Board. 

3. Membership Meetings 

a. To develop plans for annual and other member meetings and to make 
appropriate recommendations to the Board. 
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b. To develop plans for as needed meetings of Member System Managers 
and to report to the Board on the results of such meetings. An agenda for 
such meetings should be prepared and mailed in advance to all Managers. 
Minutes shall be kept of such meetings and distributed to each Manager 
and Board member. 

4. Annual Work Plans and Budgets 

To formulate annual work plans and budgets for EKPC and recornmend them 
to the Operations, Services and Support Committee and to the Board for their 
consideration, and to provide detailed reports on revenue, expenses, and other 
results compared to such plans. 

5. Legislation 

To analyze and determine, in coordination with the Kentucky Association of 
Electric Cooperatives ("KAEC"), appropriate positions on state and federal 
legislative and regulatory matters, consistent with established Board policy. 

B. Organization 

1. Organization Structure 

a. To review periodically all activities of EKPC and to determine the 
organization structure best suited to carry out EKPC's overall objectives. 

b. To determine, with the appropriate staff members, the need for additional 
positions, the transfer, reassignment, or elimination of present positions, 
and to effect such changes, provided they are in accordance with corporate 
strategy and the wage and salary program. The addition of personnel 
requires the approval of the Board, if not included in the approved 
capitaVmanpower budget. Annual reports shall be made to the Board on 
changes made in staffrng or organizational structure. 

2. Selection of Personnel 

a. To develop or approve standards and qualifications for use in recruitment, 
transfer, and promotion of employed personnel. Such standards and 
qualifications shall meet all federal and state legal requirements. 
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b. To select, appoint, transfer, promote, and release all employed personnel 
within the limitations of Board policy. 

3. Training 

a. To see that his staff is trained in accordance with the qualifications and 
requirements oftheir positions. 

b. To initiate and promote appropriate management, professional, and 
technical training programs for all personnel within the limitations of the 
approved budget and Board policy, including sending personnel to 
appropriate training programs outside the organization. 

4. Performance Appraisals 

a. To appraise periodically the performance of his immediate staff and to 
counsel with them and assist them to develop and improve. 

b. To see that a performance appraisal program is established and carried out 
for all personnel and that adjustments are based on established policies 
and procedures. 

5. Position Descriptions 

To see that written position descriptions and job specifications are prepared 
and reviewed annually for all personnel. Such completed descriptions will not 
require Board approval. 

6 .  Employee Benefits 

To administer or approve activities and actions with respect to vacations, 
holidays, sick leave, and other employee benefit programs for EKPC 
personnel, within established policies and within the limitations of the budget. 
A report shall be presented to the Board annually describing the various 
benefits, the employee and employer contribution, and what percent said 
benefits are of payroll. 

7. Overtime 

To see that overtime is monitored and to report periodically to the Board on 
overtime as a percent of wages compared to previous years. 
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8. Consultants 

a. To recommend to the Board for approval the employment of principal 
consultants, other than the auditor and legal counsel to the Board, and to 
negotiate contracts or agreements for services of such consultants to be 
recommended to the Board for approval. The negotiation and awarding 
of all contracts with such consultants shall comply with Rural IJtilities 
Service (“RTJS”) and National Rural Utilities Cooperative Finance 
Corporation (“CFC”) policies and procedures. 

b. To select and appoint other outside specialized consultants, including 
Retained Counsel, and to negotiate contracts or agreements for services 
of such specialized consultants, within the limitations of the work plan 
and budget, and to advise the Board of actions taken, within the 
limitations of Section C, Paragraph 4 (a) of this policy. Contracts for 
such specialized consultants exceeding such limitations shall be subject 
to review by the Board Committee having authority over the subject 
matter and approved by the Board. 

c. To report to the Board periodically on services to be provided, the work 
accomplished, and the fees received by all consultants. 

9. Wage and Salary Administration 

a. To develop a systematic compensation administration program and 
present it to the Operations, Services and Support Committee of the 
Board for its review and for it to make an appropriate recommendation to 
the Board. 

b. To determine all salary adjustments, except for the President and CEO, 
within the Board approved wage and salary plan and policy and within 
the limitations of the budget. A detailed report is to be provided to the 
Board annually on salary adjustments granted. 

c. To evaluate new positions and re-evaluate existing positions, if their 
responsibilities and authorities substantially change, and as a result of 
such evaluation or re-evaluation, place these positions in the Board 
approved wage and salary plan. 

d. To conduct necessary labor surveys to determine wages and salaries paid 
for comparable jobs in the area from which EKPC recruits personnel, 
and make recommendations annually to a committee of the Board on any 
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C. 

revisions required in the wage and salary plan and the merit budget, 
taking into account the financial condition of EKPC. 

Operations 

1. Overall Administration 

a. To direct the day-to-day operations and activities of EKPC, except as 
specified otherwise by the Bylaws or the Board; delegate appropriate 
authority to his immediate staff; authorize further delegation of his 
authority to any level of management, with full recognition that he 
cannot be relieved of his overall responsibility or any portion of his 
accountability. 

b. To manage operations of EKPC in accordance with the objectives and 
policies of the Board and in accordance with all RUS, CFC, and other 
lending institutions' policies and procedures. 

c. To designate one of the vice presidents to serve as vice president in 
charge in the absence of the President and CEO. 

d. To see that staff advice and assistance is provided to the Board and all 
committees, and to participate in the deliberation of these groups as 
requested or required. 

e. To accept invitations to participate in or designate other staff members to 
participate in national, state, and local meetings which fhther the best 
interests of EKPC, within the limitations of Board policy and the 
approved budget. Participation by the President and CEO in such 
activities, which requires considerable time over a sustained period, 
requires the approval of the Board. The President and CEO's serving on 
the board of other organizations requires the approval of the EKPC 
Board. 

f To determine the transportation needs of EKPC, with the understanding 
that the number of owned or leased vehicles individually assigned to 
employees will be minimized and a pool of owned or leased vehicles will 
be utilized, both to be done in the most economical and practical way 
possible. EKPC owned or leased vehicles shall only be used for trips, 
which are primarily official business. 



POLICY NO. 103 -6- JULY 6, 1979 

g. To sign any contracts on behalf of E U C  relating to the day-to-day 
operations of EKPC, which have been approved by the Board, or for 
which no Board approval is required by law, the Bylaws or these Board 
Policies. 

2. Membership Services 

To direct appropriate and efficient membership services in such areas 
as, but not necessarily confmed to, pub lie and member system 
relations, marketing, load management, energy conservation, 
communications, and research as authorized by the Board. Services 
rendered to individual member systems, for the benefit of only those 
systems, shall be provided on a cost reimbursable basis. 

3. Legislation 

a. To develop and carry out, in consultation with the KAEC and within 
Board policy, a legislative program hrthering EKPC's objectives and 
policies. Such a program will include, but not be limited to, research, 
preparation of testimony, presentation of testimony before appropriate 
committees, consultation with members of Congress, the State 
Legislature, and state and federal administrative and regulatory agencies. 

b. To participate with allied groups to obtain their increased understanding 
and support of EKPC's legislative and regulatory objectives and 
programs. 

4. Financial 

a. To administer the approved budget and to enter contracts andor 
purchase or option real property for budgeted items up to $1 ,000,000, 
and to approve and enter contracts andor purchase or option real 
property for (a) non-budgeted items up to $500,000 and (b) all items 
which, in his judgment, are vital to effect unanticipated emergency 
maintenance, repairs, or similar emergency situations. Expenditures for 
all non-budgeted items over $100,000 shall be reported each month to 
the Board, and all emergency expenditures, or contracts shall be 
reviewed by the Operations, Services and Support Committee. All other 
expenditures or contracts shall be presented to and approved by the 
Board. Notwithstanding anything to the contrary stated above, all 
purchases of coal, including but not limited to, long, short-term, spot and 
test purchases, and budgeted, norrbudgeted 
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and economy and emergency purchases, shall be conducted pursuant to 
Board Policy No. 403. 

b. To authorize prudent investment of EKPC's funds in order to protect and 
enhance EKPC's cash and financial position and to authorize the use of 
future contracts, forward contracts, or options for risk management 
purposes. Investments will be restricted to those types allowed or 
approved by the RUS. 

c. To authorize and approve the travel and expenses of personnel, except 
the President and CEO's, on EKPC business, within the limitations of the 
budget and within established policy. All such expenses are to be 
supported by itemized expense accounts with receipts attached as 
appropriate. Expenses of the President and CEO will be approved by the 
Secretary-Treasurer prior to payment, with a quarterly written report to 
be submitted to the Board. 

d. To approve accounting systems, procedures, statistics, and types of 
reports necessary for sound financial management of EKPC and to meet 
the requirements of lending and regulatory agencies and for necessary 
control information required by the Board. 

e. To purchase all equipment, vehicles, hardware, furniture, materials, and 
supplies in accordance with Board policy. All purchases shall comply 
with RUS and CFC policies or procedures. All purchases of major 
equipment, major vehicles, or large quantities of materials shall be done 
with competitive bids to be approved by the Board, except as indicated 
in Board Policy No. 40 I .  

E To negotiate contracts for construction in accordance with RUS and CFC 
procedures, with such contracts to be submitted to the Board. Once 
approved, the contracts will be awarded in accordance with RUS and 
CFC procedures. 

g. To negotiate for the establishment of a line of credit with Board 
approved lending institutions in amounts approved by the Board. 

k To sign checks for payment of bills, salaries, and other expenditures in 
accordance with Board Policy No. 201. 
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i 

j. 

k. 

1. 

m. 

n. 

0. 

D. Control 

To open bank accounts in Board approved banks as may be deemed 
necessary as depository for funds of EKPC and advise the Board of 
same. 

To see that necessary loan applications and documentation are prepared 
and submitted to the Board for approval as required, and to carry out 
negotiations with various financing institutions with the loans negotiated 
subject to the approval of the Board. 

To oversee preparation of the documentation necessary for the issuance 
of bonds and to carry out negotiations with financing institutions for the 
sale of such bonds and to obtain Board approval of such sale. 

To determine insurance coverage’s required and to negotiate purchase of 
such coverage’s. 

To authorize individual professional and civic memberships in clubs and 
organizations in which he thinks membership of himself or staff 
members would be helpkl and to authorize payment of dues by EKPC 
within the limitations of the budget and established Board policy. 
Professional and civic membership fees and expenses will be paid in 
accordance with Board Policy No. 513. 

‘To authorize credit and establish credit guidelines and limits, up to $5 
million per customer, for sale of bulk electric power and/or transmission 
services. 

To approve trading limits and guidelines and establish risk parameters to 
buy and sell power for power marketing purposes in accordance with 
established credit guidelines. 

1. Operations 

To submit periodic and special reports to the Board on conformity of 
operations with approved objectives, policies, and programs; to recommend 
any revisions requiring Board approval and to direct any remedial action 
required. 
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2. Finances 

To submit periodic and special reports to the Board on receipts, 
disbursements, and cash balances to keep them informed of EKPC's financial 
position and conformance to financial plans and forecasts, and to see that all 
persons having access to cash or responsible for purchasing of materials are 
properly bonded. 

3. Budgets 

To report monthly to the Board on revenues and expenditures compared to 
budget, to recommend any revisions required, and to direct any necessary 
remedial action. 

4. Annual Financial Audit 

To participate with the Board in the review, with the auditor present, of the 
annual financial audit and management letter and direct any remedial action 
required and to see that the management letter from the auditor is sent to each 
Board member, along with the Audit Report, prior to the meeting at which 
they are to be discussed. 

5. Materials Mana gement 

a. To determine the amount of and establish proper controls of all physical 
inventories to minimize investment in inventories needed to meet 
operating and construction needs. 

b. To see that a system is established to accurately account for all materials 
used. 

6. Member System Needs 

Make systematic and regular inquiries into member system needs and address 
any such needs appropriately by taking corrective action or by recommending 
appropriate revisions in Board policy. 

7. Reliability of Service 

To submit annually to the Board a report on service reliability and any 
remedial action taken. 
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8. Bylaws 

To report to the Board on annual review with the General Counsel of the 
Bylaws and to recommend any revisions required. 

9. Availability of Power Supply 

To report periodically to the Board on load growth compared to availability 
of power and to recommend plans to meet anticipated growth to ensure an 
adequate and reliable supply for the member systems at the lowest possible 
cost consistent with sound management practices. 

10. Wholesale Power Rates 

To continually study wholesale power rates compared to projections and to 
recommend to the Board, as far in advance as possible, any changes in 
wholesale power rates necessary to maintain financial strength and stability 
and to meet all requirements of lending and regulatory agencies. 

1 1. Construction 

To review construction practices to make sure all construction is done in 
accordance with RUS and CFC policies and procedures so that 
reimbursement for work in progress can be obtained promptly. 

* 

12. Business Unit Reports 

To direct each business unit to annually report to the Board on key activities. 

111. RESPONSIBILITY 

A. The President and CEO shall report to the Board periodically on how he is carrying 
out these delegations. He may make W h e r  delegations to his staff. 

B. The Board of Directors is responsible for approving any changes in the delegations 
to the President and CEO. 
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EAST KENTTJCKY POWER COOPERATIVE 

Administrative Policies and Procedures 

No. A009 

SUBJECT: Approval of Budgeted and Nan-Budgeted Expenditures 

POLICY: East Kentucky Power Cooperative's ("EISPC") budget shall be a management 
tool used to monitor and control EKPC's expenditures and assist management 
in attaining its goal of efficient, effective, reliable electric service to the 
member systems. 

DEFINITION: An expenditure is defined as a commitment to buy or build, whether it be by 
purchase order or contract. Approvals of expenditures will normally be 
evidenced by a purchase requisition, contract, work order estimate, board 
resolution, or similar document. 

PROCEDURES: A. The vice president may approve expenditures for all items included in 
the approved budget except for the following: 

I .  Any budgeted item over $250,000. 

2. Any consulting contract over $10,000. 

3. Any item that needs President and Chief Executive Officer 
("President and CEO") and/or Board of Directors ("Board") 
approval per EKPC's Board policies. 

4. Any expenditure $5,000 more than the approved budget. 

B. The vice president may approve any non-budgeted expenditure up to 
$25,000 except for the following: 

1. Seminars and conferences. 

2. Any item that needs President and CEO and/or Board approval 
per EKPC's Board policies. 

C. The process manager may approve expenditures for requisitions, 
purchase orders, and invoices as appropriate and as included in the 
approved budget up to and including $50,000. 
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D. 

E. 

F. 

G. 

H. 

I. 

J. 

K. 

The process manager may approve non-budgeted expenditures for 
requisitions, purchase orders, and invoices as appropriate up to and 
including $5,000. 

The supervisor may approve expenditures for requisitions, purchase 
orders, and invoices as appropriate and as included in the approved 
budget up to and including $10,000. 

The supervisor may approve non-budgeted expenditures for 
requisitions, purchase orders, and invoices as appropriate up to and 
including $1,000. 

Fuel and lime procurement shall be in accordance with Board Policy 
403. 

The vice president may approve all items which, in his judgment, are 
vital to effect unanticipated emergency maintenance, repairs, or similar 
emergency situations, with all such items being reported to the 
President and CEO as soon as practical. 

A monthly exception report of all non-budgeted items over $1,000 
approved by the vice president, and all budgeted items exceeding 
budget by 25% and at least $1,000 more than the approved budget, will 
be developed and distributed to the President and CEO and the vice 
president. The vice president shall obtain a budget code number for the 
expenditures, budgeted or non-budgeted. 

The vice president shall report to the President and CEO on services to 
be provided, the work accomplished, and the fees received by all 
consultants. 

To direct the day-to-day operations and activities of EKPC, except as 
specified otherwise by Board policies, the vice president is authorized 
to further delegate his authority to any level of management within the 
business unit, and specified non-management personnel for local 
purchase orders only in accordance with Administrative Policy A0 19, 
with full recognition that he cannot be relieved of his overall 
responsibility or any portion of his accountability. 

C-14 



ADMINISTRATIVE POLICIES & PROCEDURES 
Approval of Budgeted & Non-Budgeted Expenditures 

Page 3 
No. A009 

L. Once a purchase or project has been budgeted and approved at the 
appropriate level per policy, all subsequent cash disbursements may be 
approved by the individual(s) responsible. 

RESPONSIBILITY: President and CEO 
Vice Presidents 
Process Managers 
Supervisors 

RELATED POLICIES: Administrative Policy A0 I9 

APPROVED BY: 
President and Chief Executive Officer 

DATE ADOPTEIJ: March 25, 1981 

REVISION DATES: February 16, 1987 
June 8, 1993 
September 27, 1993 
December 6, 1994 
September 17, 1999 
March 19,2002 
August 13,2002 
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EAST IENTUCKY POWER COOPERATIVE 

POLICY NO. 102 JUL,Y 6, 1979 

FUNCTIONS OF THE BOARD OF DIRECTORS 

I. OBJECTIVE 

To clearly describe the major functions of the Board of Directors ("Board"), to develop 
an increased understanding of these responsibilities and authorities, and to define the 
Board's accountability. 

11. CONTENT 

A. To establish and maintain legal entity with respect to: 

1.  Seeing that the legal requirements, as set forth in the Articles of 
Incorporation, the Bylaws, and other regulations applying to East I<entucky 
Power Cooperative ("EI<PCI'), are complied with regularly including, but not 
limited to: 

a. All federal, state, and local statutes and ordinances. 

b. Rural IJtilities Service ("RUS"), National Rural Utilities Cooperative 
Finance Corporation ("CFC"), and other lending agencies and 
bondholders. 

c. Federal and state tax and regulatory agencies and commissions. 

The Board shall require periodic reports that all applicable policies and 
procedures of lending, regulatory, and other agencies are being 
cornplied with so as not to adversely affect the financial structure and 
stability of EI<PC. 

2. Selection and appointment of legal counsel to the Board based on the 
recommendation of a Board committee. 

3 .  Studying, considering, and approving revisions and other change in the 
Bylaws, as necessary or required. 

4. Reviewing and approving all major legal contracts such as wholesale power 
contracts, construction contracts, and all loan applications. 

5 .  Approving applications for membership, if applicable. 
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6. Seeing that complete and accurate minutes of Board, Board committee, and 
member meetings are prepared, maintained, atid distributed. Meeting 
tniniites will be talten by a recording secretary, and reviewed by the President 
and Chief Executive Officer ("President and CEO") and General Counsel 
before appropriate distribution. 

7. Seeing that each meinber system annually nominates its Director and 
alternate Director to be elected by the membership at EKPC's annual 
meeting. The Director must be a Director of the member system and the 
alternate may be the Manager or another Director of the tnernber system. In 
tlie absence of the Director, the alternate may vote. 

B. To act as trustees of membership interests with respect to: 

1. Conducting well-planned membership meetings to adequately inform the 
members, obtain their ideas and suggestions, develop leadership among the 
members, and to promote understanding and acceptance of EKPC's 
objectives, goals, policies, plans, and programs. 

2. Keeping as well informed as possible about changing member needs and how 
EKPC might meet these needs on a viable firiancial basis. 

3. Informing the inembers of the end results of the various operations through 
newsletters and other publications, annual reports, and membership meetings. 

4. Being familiar and complying with Board policies and tlie Bylaws of EKPC, 
as amended from time to time. 

5 .  Keeping informed and growing in their own skills and understanding as 
Board inembers and arranging for a systematic program to keep the Board 
growing in its abilities. 

6. Assisting new Board members to develop a greater understanding of EIWC 
and their basic responsibilities and authorities. Arranging for an orientation 
for new Board members arid Managers of inember system on EICPC's 
objectives, plans, policies, and programs. 

7. Participating in such outside activities as deemed advantageous to enhance 
the prestige of EKPC, strengthen EICPC's operations, and fulfill the member 
and public obligations of EKPC as a service to its inernbers, the communities 
served by its inembers, and the state as a whole. 
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8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

16. 

Seeing that a continuous program of member, public, and goveriimental 
relations is carried out to obtain understanding and support for EKPC's 
objectives, policies, plans, and programs. 

Keeping the nleinbers informed of probiems faced by EI<PC, which require 
their support, and of the need for changes, which affect them. Keeping the 
members advised of tlie long-range outlook on power costs and on the need 
for adjustments in wholesale power rates. 

Encouraging the active participation of the nienibers in planning and carrying 
out of programs, which affect them. This includes having quarterly member 
system managers meetings and having member system managers serve on 
Board committees. 

Protecting tlie assets of EICPC, and seeing that adequate insurance coverage's 
are provided. 

Protecting the assets of EICPC by malting sure that tlie policies, regulations, 
and mortgages of RUS, CFC, and other lending agencies are completely 
complied with. The President and CEO shall report to the Board periodically 
that this is being done. 

Selecting and appointing annually by the October Board meeting the 
independent financial auditors, based on a reconmendation of a Board 
committee. 

Malting sure that the officers, the President and CEO, and other employees 
are bonded in  accordance with bonding requirements for similar corporations 
and the amount of authority delegated to these positions. 

Determining depositories for funds of EICPC and those authorized to sign 
checks, drafts, notes, contracts, deeds, mortgages, and other instruments on 
behalf of EICPC. 

Holding well-planned and effectively conducted Board meetings often 
enough to keep well informed, to provide needed policies, facilities, 
financing, and to assure desired results. The agenda for such meetings shall 
be developed by the President and CEO, in consultation with the Board 
Chairman, and the agenda should be mailed five days in advance of the 
Board's meeting with the necessary supporting infortnation and financial 
reports. The Board may also, from time-to-time, hold informal Director 
retreats for the sole purposes of sharing ideas and information concerning 
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17. 

18. 

19. 

20. 

the business affairs of the Cooperative. 

Establishing policies governing the investment of funds of EIQC and the use, 
which can be made of such investments. 

Establishing policies governing the payment of travel, out-of-pocket and 
other expeiises of Directors and employees. 

Approving the appointment of EIWC's principal consultants, contracts and 
agreements for their services, and malting sure policies and regulations of all 
lending agencies are fhlly complied with. 

Seeing that basic policies are developed for large purchases of materials and 
supplies and major purchases of equipment, vehicles, land, etc., and to ensure 
that all policies and procedures of lending agencies are complied with and 
that major purchases are done competitively. 

C. To consider and adopt short and long range plans with respect to: 

1. Determining the ideas, viewpoints, objectives, major goals, and end results 
desired through interpretation of the Articles of Incorporation and the 
Bylaws. 

2. Determining, in consultation with the President and CEO, the guiding 
policies of EKPC and seeing that these policies are reviewed at least annually 
to nialte sure they meet changing operating conditions and comply with all 
policies, procedures, and regulations of lending, regulatory, and 
administrative agencies. 

3. Reviewing and approving broad operating programs, services, and activities 
developed and recommended by the President and CEO and taking into 
account the codbenefit of such recommendations and the financial condition 
of EIWC to provide these programs and services. 

4. Reviewing and approving the annual work plans and budgets in terms of 
achieving the desired end results i n  the operation of EIWC and providing the 
best possible service to the members. 

5 .  Considering and adopting, in consultation with the President and CEO, broad 
personnel and Wage and Salary policies essential to provide opportunities for 
growth and development of employees, including annually any revisions to 
the Wage and Salary plans and the wage adjustment. 
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6. Considering and adopting, in  consultation with the President and CEO, 
financial plans and policies essential to maintaining a sound financial 
structure for EICPC. 

7 .  Determining, in  consultation with the President and CEO, policies for 
maintaining good member, public, and governtnental relations and programs 
for community and economic development, load management, and energy 
conservation. 

8. Considering and approving long and short range plans to ensure an adequate 
and reliable supply of power at the most reasonable cost for EICPC members. 

D. To provide operating requirements with respect to: 

1. Authorizing the monies, facilities, and equipment necessary to carry out the 
objectives of EIWC. The Board delegates to the President and CEO all 
purchasing within the limitations of the budget and established policies of the 
Board and within the policies and regulations of the lending agencies. 

2. Establishing committees, when necessary, and receiving reports and 
recommendations from the special or standing committees, and taking 
appropriate action as a result of such reports. Tlie functions of such 
committees should be in writing and reviewed annually by the Board to 
determine if any revisions should be made in the functions of the committee. 

3. Selecting and employing a capable President and CEO, who is delegated the 
total responsibility and authority to select and direct all personnel, and to 
terminate their employment when necessary, all within the limitations of the 
Board policy. 

4. Delegating to the President and CEO the authorities and responsibilities as 
described in the written Statement of Delegations approved by the Board. 

5 .  Advising the President and CEO, upon his request, in regards to specific 
managerial decisions, which are his delegated responsibility to make, and for 
which results he is to be held responsible. 

a. The Board shall avoid malting decisions or giving instructions to the 
President and CEO when it is giving advice. 
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b. The Board shall assume tlie responsibility for the end results of any 
action involved in a decision should it direct tlie President atid CEO to 
make a specific managerial decision. 

6. Determining organizations in which EIQC shall become organizational 
members on an annual or continuing basis. 

E. To establish controls which can be used in appraising the effectiveness of the 
operations by: 

1. Reviewing periodic reports from the President and CEO and checlting for 
conforniity to the Board's approved objectives, policies, major goals, plans, 
and programs. These reports should be of sufficient scope to enable the 
Board to: 

a. Prevent unauthorized action. 

b. Determine how operations in key performance areas are progressing. 

c. Predict trends and forecast results on the basis of such trends. 

d. Determine where remedial or corrective action may be required. 

e. Measure results against annual work plans and budgets. 

f. Measure performance against plans and policies. 

g. Determine that policies, procedures, and regulations of lending, 
regulatory, and administrative agencies are being complied with. 

2, Reviewing tlie annual financial audit and the management letter, with the 
auditor present, and seeing that such remedial action, as necessary, is taken. 

3. Reviewing the independent management audit and seeing that 
recommendations are carried out by receiving and reviewing regular progress 
reports from the President and CEO. 

4. Seeing that annually a performance review of the President and CEO is 
carried out, with or without outside consulting assistance, and counseling 
with him on his growth and development. Such appraisal shall be conducted 
by tlie Operations, Services and Support Committee with participation by the 
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Board, with a report to the Board on the results of the appraisal and any 
recommended salary ad,justment. 

5 .  Conducting at least every four years a self-appraisal of the Board, with or 
without outside consulting assistance, atid holding discussions on the growth 
and development of the Board and how the Board can more effectively carry 
out its major functions. 

111. RES PONS IB ILITY 

A. The Chairinan of the Board shall see that these furictioris are effectively carried out. 

Amended: 10- 14-80 Amended: 02-1 5-94 
Amended: 03- 10-8 1 Amended: 12-06-94 
Amended: 0 1 - 1 1-83 
Amended: 12-09-86 
Amended: 12-08-87 
Aine nd ed : 02 -02 - 8 8 
Amended: 03-13-90 
Amended: 04- 10,-90 
Amended: 06-09-92 
Amended: 04-13-93 
Amended: 08-03-93 
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Background 

Peabody Energy is the world’s largest private sector (non-government owned) coal producer. Based in St. 
Louis, MO, Peabody had revenues exceeding $4.6 Billion for 2005, showing significant top line as well as 
bottom h e  growth over the course of the last 5 years. Its growing financials reflect the significant increases in 
the market price for coal and its prospects loolc bright p e n  the growing interest of many participants in the IJS 
power business to develop coal-fired new-build projects. While long a significant fuel supplier to US utilities 
and power generators, Peabody has, as it part of its longer term growth and risk mitigation strategy to embark 
on what it refers to as a “Btu conversion strategy.” Key to this Btu conversion strategy is two mine mouth 
power plant projects, developed as independent or merchant projects“ One project, located in Illinois, is known 
as Prairie State, and the other, located in Kentucky, is known as Thoroughbred. Both of these projects have 
been mired in the permitting stage for several years, but recent developments suggest one if not both of these 
projects are likely to soon move forward to the construction phase. 

According to various press reports, Peabody has sold a significant ownership stake in Prairie State, retaining 
only a minority ownership, to various utility cooperatives and municipal power utthties. According to a June 
1 3 t h  Business Week article, the buyers will receive 30-year coal supply contracts with Peabody. Reported 
investors in Prairie State include Wolverine Power Cooperative, Wisconsin Public Power, the City of Columbia, 
MO, the Missouri Joint Municipal Electric Utility Commission, the Indiana Municipal Power Agency, and 
Soyland Power Cooperative. In a March 70- 200G, article in the St. Louis Post Dispatch, a Peabody spokesman 
was quoted as saying ‘We are essential4 oversttbrcribedfor tbo.re seeking equitypah-z)ation and oJtake power. According 
to this same article, one of the equity owners will not only take a 20% stake in the plant but will operate the 
plant as well. Just last week on August 2.5,2006, the US EPA’s Environmental Appeals Board affirmed the air 
permit for the Prairie State project. Construction will reportedly begm by year-end 2006 and Peabody has stated 
they estimate a 4 year construction period, suggesting the plant wdl be placed in commercial operation 
s o m e h e  near the end of 2010. 

While the trade and business press has reported frequently on the status and transactions associated with the 
Prairie State project, we have not found similar information published about the Thoroughbred project. 
Thoroughbred, located in Muhlenberg County, Kentucky has very a controversial history having been the 
subject of the longest running permit appeal in Kentucky state history. Peabody initially ftled for the air permit 
on the Thoroughbred plant in April 2001 and Kentucky issued the permit in October 2002. Shortly thereafter in 
November of 2002, the US EPA, along with several environmental groups and individual interveners, filed a 
permitting appeal to block the permit on the grounds that the state environmental permit did not take into 
consideration appropriate BACT technologies, and was too vague. In August 200.5, the Kentucky Division of 
h Quality determined that the permit did not take into account modern “clean coal technologies,” neglected 
pollution controls and was too vague to be enforced and retracted the permit. But in April 2006, apparently 
under pressure from various state and local politicians, including members of the Kentucky Congressional 
delegation, the Kentucky Environmental and Public Protection Cabinet Secretary countermanded the decision 
of the DAQ and denied the appeal, affirming the air permit. It is our understanding that certain of the 
intervening partie8 have challenged this decision, f h g  suit in the Kentucky state courts. Nonetheless, Peabody 
has publicly stated that affirmation of the air permit will allow them to move forward with the Thoroughbred 
project“ Peabody has also stated they estimate that Thoroughbred will be completed and placed in service by 
2013. 

Given the events to date surroundlng these two Peabody projects, East Kentucky Power Cooperative (EIQC) 
believes that the Prairie State project in Illinois has both a greater likelihood of moving forward with an earlier 
completion date than Thoroughbred. Nonetheless, EIG‘C is interested in assessing the opportunity to 
participate in the Thoroughbred project, potentially providing operating expertise/services in exchange for an 
off-take agreement and/or a long term coal supply agreement, s d a r  to what Peabody sought for the Prairie 
Island project. However, before determining whether and how to structure such a proposal to Peabody, E IGC 

Borska Group Proprietary Information 
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wants to assemble intelhgence about the Peabody projects and gain better insight on Peabody’s internal 
capabhties and situation. In this proposal, the Borska Group outltnes an information gathering and intelligence 
creation scope of work to assist EIQC with its assessment of the Peabody opportunity. 

Project Objectives and Scope of Work 

The objective of this project is to produce intelligence about Peabody Energy’s power generation projects 
Prairie Island and Thoroughbred and about Peabody Energy’s internal capabilities related to power plant 
operations, wholesale electricity marketing. This intelligence is intended to support EIWC’s decision to develop 
a proposal to Peabody to participate in the Thoroughbred project and support determination of key elements of 
that proposal. Keeping in mind EIQC‘s interests, we propose to investigate the following issues relative to 
Peabody Energy capabilities, and issues specifically related to the Prairie Island and Thoroughbred projects: 

Peabody Energy Capabilities 

*:* What are Peabody Energy’s in-house power plant operations capabhties? 

*:* Resides its Sr. VP of Generation, Rick Bowen, who came from Dynegy, where he was EVP for 
Marketing and Trading, what ktnd of internal expertise does Peabody have in power marketing? Have 
they or do they plan to assemble a power marketing team? 

*3 Who are the key Peabody project management staff associated with Prairie Island and with 
Thoroughbred? 

Prairie Island Project Status 

*:* Given the August 25th announcement, what are Peabody’s plans for initiating construction on Prairie 
State? Will they proceed with Fluor Daniel as their EPC as reported in the local press or is Burns & 
McDonnell? What do they currently estimate their in-service date to be? 

*3 Who are the non-Peabody equity investors in the Prairie Island project? Do the agreements include 
coal supply and plant off-take? What are the basic terms and conditions of their ownership agreement? 

*:* Has Peabody developed an operating services agreement with one of the project equity owners as 
reported in the press? With whom and what are the basic terms of the agreement? Does it also include 
plant maintenance? 

Thoroughbred Praject Status 

*:* Is their any current legal challenge to the air permit decision made by Kentucky in April 2006? Does 
Peabody anticipate any further litigation? How has the threat of litigation impacted the project status 
and schedule? Is the project in any jeopardy? What is Peabody’s estimated in-service date for the 
Thoroughbred project? 

*:* Has Peabody either formally or informally solicited (or received unsolicited) equity investors in the 
Thoroughbred project? Who? If they have not, when do they anticipate soliciting other stakeholders? 
Do they plan to structure agreements similar to those negotiated for Prairie Island? 

*:* Has Peabody selected an EPC firm or negotiated an owner-operator agreement for the Thoroughbred 
project? Will the operating services agreement include plant maintenance? 

Borska Group Proprietary Information 
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Research Approach & Methodology 

To complete the scope of work as outlined in this proposal, we will perform primary research in the form of 
telephone interviews with appropriate individuals who are likely to have the knowledge we seek. The interviews 
we conduct are not scripted, nor do they rigidly follow a prescriptive format. Instead, they are conducted in a 
free dmussion format allowing us to engage sources in a conversation about the areas where they have 
experience and knowledge. During these intewieivs, we will not reveal thefuct that we are working on behayaf East Kentucky 
Power Coaperatzve. However, we will conduct ourselves in a complete4 lgal and ethical manner. 

We expect to contact a range of sources in the course of this effort including target company peabody Energy] 
sources, state and local economic development agencies in Kentucky and Illinois; state environmental 
perrnitting agencies in Kentucky and Iknois, publicly reported Peabody equity partners in the Prairie Island 
project, other relevant stakeholders. We will document all substantive interviews in written form and these 
written narratives will constitute a project deliverable. 

Deliverahles 

We will produce a written report of our findings no later than September 11,2006. The report will be 
developed in a bullet point format and will include conclusions and recommendations. 

We will also provide EICPC with any relevant reports, collateral material, photographs, or other items we obtain 
during our work. 

Schedules, Fees, Terms & Conditions 

The Borska Group is pleased to submit a firm fixed price (FFP) proposal for the sum of $9,000.00USD for 
competitive intelligence collection and analysis services in accordance with the statement of work as described 
in this proposal. 

1, FEES FOR SERVICES: The basis of the fees for services provided under this Agreement are fum fixed 
price and are estimated based on the scope of work as defined in the body of this Agreement, unless 
specified elsewhere in this Agreement. 
PAYMENT TERMS: East Kentucky Power Cooperative, hereinafter referred to as “Client” is required to 
pay the Borska Group 20% of the contracted price upon execution of this Agreement. Excepting invoices 
that are due upon execution of this Agreement, all fees shall be paid within thirty (30) days of invoice date. 
In addition to the fees for services separately listed above, Client shall reimburse the Borska Group for all 
reasonable travel and living expenses incurred in rendering all services. Expenses will be billed at cost and 
are due upon receipt of our statement. Reasonable expenses include airfare (full coach airfare for domestic 
US travel, business-dass airfare for international travel), lodging, meal and transportation expenses, 
materials and document preparation and delivery, and s d a r  expenses. We do not bill for postage, 
administrative work, telephone, or related expenses. After notice, past due amounts owing from Client 
shall bear interest at  the rate of 10% per month. Customer shall reimburse the Borska Group for all 
reasonable costs incurred (including reasonable attorneys’ fees) in collecting past due amounts owed by 
Client. Alternatively, the Borska Group may, at its sole option, suspend Client’s service if Client is more 
than 30 days past due in the payment of fees incurred pursuant to this Agreement. Client shall pay for all 
services, consistent with the agreed upon Statement of Work. All payments shall be in US.  Funds. 

2. 
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3. 

4. 

5. 

6. 

7. 

INTELLECTUAL PROPERTY RIGHTS: All practices, methods, and forms used in part or in whole 
are the sole intellectual property of the Borska Group. The work product produced as a result of this 
project is the sole intellectual property of the EI<PC. 
LIMITATION OF LIABILITY The Borska Group’s total liabllity for any Service provided pursuant to 
or arising out of this Agreement, including but not limited to liability arising out of, resuIting from or in any 
way related to contract, tort, breach of warranty, intellectual property infringement or otherwise, shall not 
in any event exceed the total fees paid by Client with respect to this Agreement. The Borska Group shall 
not be liable for loss of profits, indirect, special, incidental, or consequential damages. This provision shall 
survive the termination of t h s  Agreement or any amendment thereto. 
FORCE MAJEURE: Neither party wiU be responsible for any failure to perform hereunder due to 
unforeseen circumstances or due to causes beyond the non-performing party’s reasonable control, 
including, without luniting the generality of the foregoing, acts of God, war, riot, embargoes, acts of 
government, catastrophe, fue, flood, accidents, strikes, shortages of transportation, fuel, energy, labor or 
material acts of a public enemy. 
GENERAL PROVISIONS: 

a. Assignment: Neither party hereto shall be entitled to assign that party’s rights and obligations 
under this Agreement without the express written agreement of the other party, such agreement 
not to be unreasonably withheld. 
Severabhty: Any provision of this Agreement which is prohibited by law or is unenforceable will 
be ineffective only to the extent of such prohibition or unenforceability without invalidating the 
remaining provisions hereof. 
Enurement: This Agreement will enure to the benefit of and be binding upon the parties and their 
respective successors and assigns. Modification: This Agreement may not be modified except in 
writing by an authorized signatory of each party. 
Non-Solicitation: The parties agree that during the term of this Agreement, and for a period of two 
(2) years thereafter, they will not, without the express prior written consent, directly or indirectly, 
solicit any person for employment, who is currently employed by the other party. In addition, any 
person who has been previously employed by either party shall be prohibited from servicing or 
providing consultation within the scope of work Contemplated by this Agreement for a minimum 
of two (2) years after their current employment. 
Notification: All notices under this Agreement shall be in writing and delivered by overnight 
delivery service or certified mail, return receipt requested, to the address specified below or secured 
email with acknowledgement of receipt. Either party may change its address by providing notice in 
accordance with this Section. 
Change Orders & Project Validity: Any changes to the scope, timeframe, deliverables, or fees 
associated with this project must be agreed to in writing, using the attached Change Order Clause. 
The approach and fees quoted in this proposal are valid until September 2,2006. Both the Borska 
Group and East Kentucky Power Cooperative each other immediately of any unforeseen changes, 
new developments, or other issues which impact and influence this project so that we can both 
adjust accorchngly We will accommodate each other’s unexpected scheduling conflicts and agree to 
err on the side of over-communication to keep each other abreast of all significant developments. 

GOVERNING LAW The Agreement shall be governed by and construed in accordance with the laws of 
the Commonwealth of Massachusetts. This Agreement shall attorn to the jurisdiction of a competent court 
within a mutually agreed upon county in the Commonwealth of Massachusetts. 

b. 

c. 

d. 

e. 

f. 
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Accep tame 

The signatures below indcate acceptance of the details, terms, and conditions in this proposal, and provide 
approval to begin work as specified. Alternatively, your payment indicates full acceptance, and will signify 
approval to begin. 

Approved By: Accepted for __-by: 

Diane L. Borslra 
President 
The Borska Group, Inc. 

Date Date' 

Borslta Group Proprietary Information 
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Change Order Clause 

1. 
2. Revised Fee 

Description of Change in Project Scope, Deliverables, Timefrarne, Etc. 

Approved By: Accepted for by: 

Paul M. Wyman 
Principal 
The Borska Group, Inc. 

Date Date 
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Acceptance 

The  s@atut.es below indicate acceptance of the details, terns, and conditions in this proposal, and provide 
approval to begin work as specified. Alternatively, your payment indicates full acceptance, and will s+€y 
approval to begin. 

Approved By: 

Diane L. Borslca 
Presideat 
The Rorska Group, Inc. 

Date 

Name 

Date 
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East Kcntucky Power Cooperative (EKPC) ramins Chtisterrsm Associates Energy 
Consulting LLC (CA Energy Comulting) to  perfom consulting services. The sercices 
will focus on asessment of the secondaty impacts on the regional economy of Kentucky 
that result fkcm the. construction of a caal-fired generator star iduni t  in the state, The 
ZiGSBiiSmRnt Will be provided ip a. brief study report. The consulting work involves 
research and quantitative analysis, and will utilize inputs and data as provided by EKPC. 
The project work is to cornmencc immediately, and i s  schedulcd f i r  completion by 
October 25,2005. 

The funding aurhorization amount is $10,000. Under the auspices of this authorization, 
EXPC agrees to remit monies, up to $lo,OOO, to CA Energy Corrsulting for the rendering 
of the gemices defined above. CA Energy Cansubg  will provide invoices monthly, and 
W C  agrees to remit monies within thirty days following the receipt of the invoices. 

Managm o f h l ~ e i  Research 
East Kentucky Power Coopmtivo 
4775 Lexinpn Road 
Winchester, Kentucky 40392 
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East Rentudcy Power Coqmitive (EXPC) requests Christensen Associates Energy 
Consulting LLC (CA Energy Consuhhg) to provide a long-term outlook of regional 
electricity ptioes for the upper midwest radon with a focus on the ECAR @ea over the 
2025 u;ime&ame. The regional outlook will incorporate updatas for generation capacity 
addj,ti,ons, primary fie1 prices, electricity demand, and geszetatian reserves, and will nib 
jncIu.de wind power and Etm8rnkiOxl congestion impacts whexe relevant. 
The development and camplction afrbe forscast outlook is on m mpddited scheduled, 
and is to be deliwed during the Rrst week of Decsmher, 2055, EKFC agrees to 
compensate CA Energy Consulting €or all resowccs fhat i t  expends in providing the! 
&ovc smices. 

The fundhg aurhorizatim is for an mount not to a x c a d  $27,000 for consulting services 
plus my and all costs for the acquisition ofgmerati~on, fuel price, and. load data, ‘She 
costs af data are expected to be Icss thm $3,000, Under th,e auspicos ofthi8 
authorization, EKPC agrees to remit monic~s to CA Energy Consulzing within lhirty days 
following receipt of an invoice. n 
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MUTUAL NON-DLSCLOSURE AGREEMENT 
k t w s e n  

CHRISTENSEN ASSOCIATES ENERGY GONSU LTING, LLC 
And 

East Kentucky Power Cooperative 

THIS AGREEMENT (“Agrtwment”) is made batwean CHRISTENSEN ASSOCIATES ENERGY 
CONSULTING, LLC (”CA Energy Consulting”), a Wisconsin limited liability company, and 
EAST KENTUCKY POWER COOPERATIVE (Collectively “EKPC” or. ”Parcy”) effective as of 
May 13, 2006. 

Each party possesses and will continue to possess certain information thai has been created, 
discovered, devoloped or otherwise become known t o  such party, and is treated by it 8s 
confidential and proprietary. CA Energy Copsulting has been engaged by EKPC t o  provide 
consulting services related to gonerator unit data and analysis (“Business Purpose”). In 
connection with the Business Purpose, each perty has disclosed or intends t o  disclose 
certain confidential, proprietary or trade secret information t o  the other party. Each party 
wishes to preserve for the mher the confidential, proprietary and ‘trade secret nature of the 
information and documents that will be furniahod. Therefore, in consideration of the 
foregoing, rhe patities agree as follows: 

‘1. Definitions, “Confidential Information” moans nonpublic information that the 
disclosing party designates as being confidential or which, under the circumstances 
surrounding disclosure ought to be Treated as confidential. Confidential Information 
Includes, without limitation, procwses, data, computer programs, information relating 
to released or unreleased discloslng party software or hardware products and 
documentation, know-how, developrnen~s, designs, algorithms, techniques, 
stratEgieS, marketing plans;, business opportunities, forecasts, unpublished financial 
statements, projections, licenses, prices, customer and supplier lists, employee I 

rosters, information received from OTherS that disclosing party is obligated ta ‘rreat as 
confidential, and any other information of. a similar nature nclt generally available to 
the  public, whether oral, written, or in machine readable form, and whether or not 
expressly marked “Tonfidentia I or “Pro primary .“ Confide ntial Informarion disclosed 
rd the receiving Party by any disclosing Party br irs subsidiary andlor agent is covered 
bv this Agreement. Confidential Informarlon shall not include information that: (i) is 04 becornas generally known or available by publication. commercial use or otherwise 
tYrough no faulr of the receiving party; [ii) is known and has been reduced to tangible 
Cdrm by tho receiving Pany a t  the rima 04 disclosure and is nor subject to reztriction; 
@I} is iodependentiy developed or learned by the receiving Party; (iv) is lawfully 
obtained fram a third party that has the right to make such disclosure; or (v) is made 
g~merally available by the disclosing Party without restriction an disclosure. 

2. P4rmitt.d Use. Any Confidantial information of the other party disclosed pursuant to 
t(dis Agroarnent shall be used only for the purpose relared TO the Business Purpose 
add for no orher purpose. 

- 

I 
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3. Limited Distribution. Each Patty (a )  will hold the other Party's Confidential 
Information in strict covfidance, (b) will not disctosf! thc Confidential In'formation to  
any third parties without the written conwmt of t he  orher Party, and will take all 
reasonable steps to prevent such disclosure, which steps will include at least thc 
same degree of care and security precautians tha t  such Party uses to  protect its own 
confidential information of: like kind: and, ( c )  will only use or disciose such 
Confidential Information within rhe Party's own arganization on a need-to-know basis. 
Each Pany shall use all reasonable efforts t o  prevent disclosure of the Contidenrial 
Information to third parties by any employee or agent of, or consultant to, either 
Party, including, without: limitation, sfforts fully commensurate with those employed 
by the Party for the protecrion of each Party's own confidential information. Each 
Party shall be responsible far any breach of any provision of t he  Ageemem by such 
Party's affiliates, partners, directors, officers, employees, agents, and advisors. 

4. No License. The Parties acknowledge no ownership or license rights of any 90rt are 
granted in any Confidential Information a s  a result of the disclosure of Confidential 
Information ta the other Party. 

5. Return and D@titW&On. Upon the completion of the Business Purpose with respect 
to which any Confidential Information was disclosed, oz upon the written request of 
the disclosing Pqrt-ty, the receiving Party will promptly return to the disclosing Party all 
tangible items cantalning or consisting of the disclosing Party's Confidential 
Information and all copies thereof, and shall not rerain any coples, extracts or other 
reproduction of such Confidential Information. Furthermom, upon written request of 
the disclosing P a w ,  the receiving Party shall deszroy all documents, notes, 
compilations. studies and other writings incfuding copies or other repraductions 
thereof (electronic or otherwise), prepared by the receiving Party or their agents, 
basad upan the Confidential Information, and the destruction shall be certified in 
writing by 5n authorized officer of or counsel to  the receiving Parry. Ths Parties shall 
make no further use or disclosure of any such Confidential Information, and shall 
continue ta observe the confidanriality requirements of' this Agr~mnent. 

' 

6. Term. The receiving Party's duty TO protect Confidential Information disclosed under 
this Agreement expires on May 17, 2009, 

7 .  Independent Dsrvelopment. The terms of canfidentiality under this Agreement shall 
nclr be construed to limit either Party's dQhK to independently develop or acquire 
products or services without 1.128 of tho other Party's Confidentia[ Information. 

* 
41 

8. Remedies, Each Party acknowledgas that rhFt unaurhoriaed disclosure or use of the 
disclosing Party's Confidential lfllormaliicrn may cause irreparable harm and significant 
injury t o  the disclosing Partv, the  degree of' which may be difficult to ascertain, 
Accordingly, each Party agrees that the disclosing Party will have the right ta seek an 
immediate injunctioh enjoining any hreach of this Agfeamant by the receiving Party, 
its employees or agents, as well as the right to pursue any and all other rights and 
remedies available a t  law or in equity far such breach. 
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9. Miscellaneous. This Agreement States the entire agreement berwesn the parties with 
respect to the treatment and handling of; Confidential Information. This Agreement 
shall be binding upon, and shall inure to  the benefit of both Partias and thsir 
successots, administrators, and assigns. If any portion of the Agrooment is 
determined to be invalid or unenforceable, the rsmainder shall be enforceable to the 
maximum extent possible. Any modifications ta this Agreement must: be made in 
writing and must be signed by an authorized officer of Both parties, 

I O .  Governing Law. This Agreement shall be governed by and interpreted under the laws 
of the state of Wisconsin. Ih any lawsuit brought t o  enforce any rights arising out of 
or relating ta this Agreement, the prevailing party shall be enrirled to recover 
teasonabte attorneys’ fees. 

IN WITNESS WHEREOF, The parties hereto have executed this Agreement as of t h e  daw 
first written above. 

CHRISTENSEN ASSOCIATES 
ENERGY CONSULTING, LLC 
4610 University Avenue Ste 700 
Madison, WI 53705-21 64 

Phone: 608,231.2266 
Fax: 61)8.231.2108 

OTHER PARTY: 

By; 
signature signature 

Name:-Dianne C. Christensen Name.- Y.,WA LamL - 
printltype full name printMype full name 

c 
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Confidential and Proprietary-Not for Quotntion or Distribrrtion 

Confidential and Proprietary Information. Any use of this material for purposes other 
than the evaluation of this slhtcrnent of work i s  strictly prohibited. Xnforinatl'on in this 
docurnout may not be shared with any third party without the written consent of CA 
Energy Consulting. 

Analysis of the Cost to Provide Reserve Services in 2010 

for 
East Kentucky Power Cooperative 

hJl 
CHFUSTENSEN ASSOCIATES ENERGY CONSULTING, LLC 

Mny 26,2006 

Irt troduction 
Clzristensen Associates Energy Consulting, LLC (CA Energy Consulting) is pleased to assist 
East Kentucky Power Cooperative (EQC) evaluate reserve services. ' W s  Statem.njt o f  Work 
and acconipanying project follows fiorn o w  orlgoiiig dialogue wi.th EKPC on reserves and thc 
recently proposed projcct work plan. 

The proposed project a.sscsses and evaluates the costs of reserves under d,ifferent s c e n ~ o s  for 
th.e year 201.0- Within. the next few years, J3UC expects to bring on3.in.e n.ew coal-fired 
generation. Thi.8 generation n.ay sj.gnifi.can2.l.y affect optimal strategies and costs of providing not 
only cnmgy, bi t  also regulation nnd spinning rcscrvcs. EKPC's Business Planning Unj.t wor11.d 
like to learn more ab0u.t the cost of meeting rese,rve requi.rernents in 2010. 

The results oftbe proposed analysis can be 'used to assess ancillary service costs, estimate the 
benefits of operatkg flexibility, .failitate the developmcnt of ancillary service t-radia.g strategies, 
and addrcss a, variety of strategic resource planning issu,es such ;ts wheth,er EKPC can efficiently 
satisfy its reserve requirements tlrough. i.nvestm.en1 in a iiew fluidized bed coal unit. 

Analysis Results and Delivernbles 
For the calendar year 2020, we wiU determine: 

Hourly, monthly, and annual costs of energy dispatch 
* Hourly, monthly, and annual aggregate costs orregulating and spinning reserves 
+ Hourly, monthly, and annul costs of regulating reserves 

4 Hourly energy, regulation, and spinning reserve djspatch schedule 

* Hourly marginal costs of energy, regulation, and spinning reserve 

1 CA Eiiergy Consulting 
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The analyscs will bc performed ovcr a sct of sccnarios that C O V C ~  a range of possible future 
exogenous conditions By incorporating scenarios into the study design, the analysts results will 
help EKPC to discern the magniltide of the betiefits of operating flexibility. For thc defmcd 
scenarios, the analysis will cstimatc thc incrcascd value of operating flexibility as a consequence 
to incremental investment in generating units. Incremental value resulting from jilvestmwll in 
units will be shown as: 

* The differences, among scenarios, in the aggregate costs o f  regulating and spinning 
rcscrvcs 

The differences, among scenarios, in the costs of regulating reserves aloiie, 
The analysis results ar?d deliverables will be presented in a study rcport ofmodcst lcngth (10-15 
pagcs) along with accornp,mying tables. The rcport will also spccifically consider the following 
questions as permitted by time and budget constraints: 

How do EIKSC’s unit dispatch costs depend upon the regulating reserve capability of 
potential ncw generation investments? 

Wmt prices would EKPC be willing to pay to purchasc rcgulatjng and spinning reserve 
from MISO or from othcr utilities in ZOlO? 

Under what conditions, if any, should EKLPC bring combustion turbine (CT) units online 
to provide reserve services? Would other dispatch strategies be preferable? 

What costs arc imposcd on the system by CT dispatch. decisions that are motivated by 
reliability concerns’? 

* 

6 

e 

Proposed Scenarios 
The mal ysis iiiay cover scmarias that vary along the following dimensions: 

* Combinatioiis of high, moderate, and low prajeclions ofthe following input variables: 
o Primary fiiilel priccs 
o Nct loads of EKPC, after accounting for power imports and exports 
Q Regjonal wholesale prices of energy, regulation, and spinning reserves.’ 

A planncd circulating fluid bed (CFB) generator (Spurlock 4), with and without specified 
regulating reserve capability 

With and without an additional CFB gencrator (Smith 1) coming on line in March 2010 

Analysis Method 
Once the 2010 system data and other information requirements have been assembled, CA Energy 
Consulting will conduct an initial assessment, in order to gain an understanding ofthc common 

Estimates o f  reserve prices for forward years caTt potcntially bc determined by si.mulating cornpctilivil/c auctions of 
unbundled power markcts, such as PJM. Alternatively, reserve prices can bc cullcd Born the OATT posted 011 the 
OASIS sitcs of hansmission service providers. 

1 

2 CA Energy Consulting 
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dispatch pattems and constrainis of ERPG’s system, Knowledge aiid information. regarding 
dispatch and constraints will hen  be used to select the relevant data for a scenario set, develop a 
IieLristic-based unit commitment scheduler, atid an hourly dispatch opti,inizer. The methodology 
will be wed to dctermine EKPC’s cost to meet: 

* mcrgy requirements oidy 

* 
+ 

e,nergy and spirrnin g reserve rquirements 

energy, regulating reserve, and spinning reserve requirements 
For each defined scmario, the dj.fferences between. these output variables will yield the 
increrncntal costs of regul.atj.ng and spin.ning reserves. Differences across scenarios will 
illuminate the effects of uncertainty on future dispatch, costs. The analysis could also i.dentify 
particu:l,ady problematic scenarios that should he actively avoided.. 

Assumptions 
In order to l ~ t  costs and assure computational tractability, thhe following assqmptions underlie 
the proposed slitdy approach: 

Txansntission constraints will not play a role in commitment and dispatch schcdules. 

A reasonalile $el: of “day types” can be aggregated to rcpresent the year 2010. 

Good cominiiment schedules can be ascertained through heuristic rnethodsO2 

i )  

e 

Timeline 
CA Energy Consulting will provide a dra0: report to E(PC approximately 17 business days after 
receiving all necessary data from EKPC. Thus, if EKPC provides all necessary data by May 26, 
CA Energy Consulting will provide a draft rcport for EJCPC revjew on about June 19,2006. The 
rcquired data inputs are defined by our memorandum of May 15,2006. 

Budget 
Reasonable rcsponses to the questions posed can be developed for $45,000. This budget is 
prescnted on a “time-and-materials not-to-exceed” basis. 

’ Here. “heurishcs” mcans a simple set of nilcs which can he fallowcd to suggset the optimal cammibent for a 
givcn day t e e .  Heuristics arc used at the express cxctusion o f  more complcx commitment algorithms, e.g., 
Lagrangian relaxation. 

-- 
3 CA Energy Consulting 
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Accepted and Aqreed TO: 

Signature : 

Print Name: James Lamb 

Title; Vice Pre.sidertt 

Date: 

PAGE 10 

4 CA Emrgy Consulting 

c-39 



Sent  by: COOPER RESEARCH, I N C  151 34893691 ; 01/17/02 4:02PM;Je* #379;Page 2 

East Kentucky Power Cooperative 

CONTRACT FOR SURVEY RESEARCHSERVICES 

THIS AGREEMENT is made this 17th dav of Januwy, 2002 by and between 
IntelliStar, Division of Coopar Research, Inc., a curporation organized and existing 
under the  laws of Ohio ("Contractor"), and EAST KENTUCKY POWER 
COOPERATIVE, INC. ("EKPC"), a corporation organized and existing under the laws 
of Kentucky ("Client"). 

W I T N E S Ei E T  H: 

WHEREAS, t he  Contractor is engaged in the business; of conducting survey 
research; and 

WHEREAS, the Client wishes to engage the services af the Contractor to 
conduct survey research; and 

WHEREAS, the  Contractor is willing to provide such survey research services, 
and the  Client is willing to purchase such services, upon the terms and conditions 
he rei nafte r provided. 

NOW THEREFORE, the parties hereto mutually coverlant and agree as follow: 

Article I 

Services 

The Contractor hereby agrees to furnish all persoiinel, facilities, equipment, 
material, supplies and services and otherwise do all things n ~ m m x ~ r y  far, or incident to, 
the performance and providing of t h e  following items of work: 

(a) To canduct a research study in t he  manner and in accordance with the 
specifications set forth in Appendix A hereto; 

(b) To prepare for the Client a data file (s) summarizing the information 
obtained from such study, as specified in Appendix A. 
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CONTRACT FOR SURVEY RESEARCH SERVICES 
INTELLISTA WEKPC 

Page 2 

Article I I  

Pavments 

(a) The Client agrees to pay to the Contractor fcr its services hereunder a 
total of $ 7,650 (2 I O  %). Such amount shall be paid to the “Yontractor according to the 
schedule provided in Appendix A. It is understood that iall payments are due and 
payable within 30 days of the date of invoice. 

(b) In the event that the scope of the work to be parformed by the Contractor 
under this agreement shall be mutually changed by the pa,%% hereto, the above fee 
shall be appropriately increased or decreased to reflect such change. 

(c) In addition to the agreed upon fee, Client shall compensate Contractor for 
the following out-of-pocket expenses which shall be documerited by the Contractor: any 
travel expenses. 

Article Ill 

Limitation of Authority 

The Contractor is and shall remain an independent iantractor. Nothing in this 
Agreement shall constitute the Contractor as a joint venturer, agent or legal 
representative of the Client for any purpose whatsoever. This Agreement does not 
authorize the Contractor to execute any agreements, make any charges or incur or 
assume any obligations, liabilities or responsibilities or pelform any other act in the 
name of or on behalf of the Client or to perform any act autt-orized herein other than in 
accordance with the terms and conditions specified herein. 

Article IV 

Canfidentialitv 

(a) The Contractor shall treat all information reccived from the Client in the 
course of undertaking its responsibilities under this Agreemmt as confidential and shall 
not use such information for any purpose other than to fulfill its obligations under this 
Agreement. The Contractor shall exercise all reasmabte diligence in an effort to cause 
such information to be retained in complete confidence and to prevent the use and 
disclosure thereof by its officers, employees, agents and SL bcontractars contrary to the 
terms of this agreement. The Contractor‘s obligation of confidentiality, however, shall not 
apply to information which, at the time of receipt by the Contractor, is in the public 
domain; information which is published after receipt thereof by the contractor or athewise 
becomes part of the public domain through no fault to the c:ontractor; information which 
the  Contractor possessed at the time of receipt thereof from the Client, and was not 
acquired directly or indirectly from the Client; or information h hich the 
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CONTRACT FOR SURVEY RESEARCH SERVICES 
INTELLISTARIEKPC 

Page 3 

Article IV 
Cont. 

Contractor received from a third party who did not. require the Contractor to hold it in 
confidence, 

Article V 

Assignment and Delegation 

This Agreement is personal in character and shall not be assignable by either of 
the parties without the prior written consent of the other, except that the Contractor may 
delegate or subcontract to agents or independent contractors certain of its obligations 
under this Agreement in performing the study, provided that any such delegation or 
subcontracting shall not relieve the Contractor from any of it:) responsibilities to the Client 
under this Agreement. 

Article VI 

Governing Law 

This Agreement shall be interpreted and construed :n accordance with the laws 
and procedures of the State of Kentucky, as such laws and procedures shall Prom time to 
time be in Mea. 
Article VI I 

-_____ Notices 

Any notices required or permitted to be given under this Agreement shall be 
deemed sufficiently given if mailed by registered or cert,.fied mail, postage prepaid, 
addressed to the parties to be notified at the following addresses: 

TO Robert V. Miller, Ph.D. 
CONTRACTOR: 

I ntelliStar/Cooper Resez:h, Inc. 
8150 Corporate Park Dr," 
Cincirindti, OH 45242 "" 

TO CLIENT: Jim Lamb 
Eastern Kentucky P@w$i i zpe ra t i ve  
4775 Lexington Road 
Winchester, KY 40391 

or at such other addresses as may be furnished in writing to Ihe notifying party. 
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CONTRACT FOR SURVEY RESEARCH SERVICES 
INTELLIST AWEKPC 
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Article Vlll 

Force fvlaieure 

Except as otherwise provided in this Agreement, each party shall be excused for 
failures and delays in performance caused by war, civil war, riots or insurrections: laws, 
proclamations, ordinances or regulation of any federal, state or local government; or 
strikes, floods, fires, explosions or other disturbances beyond the control and without 
the fault to such party. Any party claiming any sbch excuse for delay or 
nonperformance shall give proper notice thereof to the other party. 

Article IX 

Limitation of Liability 

In the event that Contractor does not or is unable to render any of the services 
provided for by this Contract for any reason whatsoever, the sole liability to the 
contractor shall be to refund to the Client that portion of the fee or the non-rendered 
service as may have been paid by the client to the Contractor, In no event shall the 
Contractor be responsible to the Client for any special or consequential damages by 
virtue of any nan-performance hereunder. 

Article X 

Indemnification 

The Contractor agrees to indemnify and hold harmlesi; the Client and its officers, 
agents, employees and subcontractors against all claims against them for personal 
injury or wrongful death or property damage caused by contractor, officers, agents, 
employees, or subcontractor in the course of any travel required in performing the 
services defined by this Agreement and from all costs and expenses (including 
reasonable attorney's fees) and suits which may be brought against the Client, it's 
officers, agents, employees and subcontractors on account or such personal injury or 
wrongful death or property damage. 
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CONTRACT FOR SURVEY RESEARCH SERVICES 
TNTELLISTAWEKPC 

Page 5 

Article XI 

Contractor's Insura?ce,Ob,(i.Qation 

Contractor shall provide and maintain, and shall require any subcontractor to provide 
and maintain, with an insurance company authorized to do birsiness in the State of Ohio 
and otherwise acceptable to EKPC the following insurance: 

(a) Workers Compensation and Employer's Liabiliiy Policy: Prior to the start 
of the Work, Contractor shall submit evidence of Contractor's Workers' Compensation 
and Employer's Liability Insurance policy, and each such policy shall include: 

(I) Workers' Compensation and Worker's Occupational Disease 
Insurance in accordance with the laws of the State of Ohio. 

(2) Employer's Liability with a minimum limit of One Million Dollars 
($1,000,000) each loss with respect to each accident. 

(b) Commercial General Liability Policy: (The contractor will maintain 
insurance coverage as indicatd in the attached certificate 12f insurance). Prior to the 
start of Work, Contractor shall provide evidence of Colitractots Policy providing 
Commercial General Liability Insurance, with combined single minimum limit Jar bodily 
injury and property damage of One Million Dollars ($Il000,OQO) each 
occurrencelaggregate and the following: 

(1) Said policy shall name EKPC as an additional insured to the extent 
necessary to fulfill Contractor's indemnity obligations under Article 10 - Indemnity By 
Contractor. 

(2) Said policy shall include an endorst.:ment providing that the 
underwriter(s) have waived their rights of subrogation agairist the EKPC and EKPC's 
insurance carrier(s). 

(c) Commercial Automobile Liability Insurance: (The contractor will maintain 
insurance coverage as indicated in the attached certificate of insurance). Prior to the 
start of Work, Contractor shall provide evidence of Contractar's Commercial Automobile 
Liability Insurance Covering the use of all owned, non-owned and hired automobiles, 
with bodily injury and death with combined single minimum limit for bodily injury and 
property damage of One Million Dollars ($1,000,000) each occurrence/aggregate with 
respect to contractor'$ vehicles assigned to or used in performance of Work under this 
Contract. Said policy shall name EKPC as an additiotial insured to the extent 
necessary to fulfill Contractor's indemnity obligations under Article 10 - Indemnity By 
Cantractor. Said policy shall include an endorsement providing that the undetwriter(s) 
have waived their rights of subrogation against EKPC and EKPC's insurance camer(s). 
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j,mplication of insurance 

EKPC shall not be obligated to review any af Contractor's Certificates of Insurance, 
insurance policies, or endorsements, or to advise Contractor of any deficiencies in such 
documents. Any receipts of such documents or their review by EKPC shall not relieve 
Contractor from or be deemed a waiver of EKPC's rights to insist on strict fulfillment of 
Contractor's obligations under the Contract. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's 
Manager, Business Insurance at the address below, and EKPC'S site authorized 
representative. 

ASTN: Manager, Business Insurance 
Eastern Kentucky Power Cooperative, Inc. 

Winchester, KY 40392-0707 
P.O. BOX 707 

This entire insurance clause (Article XI) is limited to instances associated with travel by 
the Contractor in the course of providing services for the Client under the terms of this 
agreement. 
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Article XI1 

LwnershiD and Storase 

(a) The Client shall have ownership rights in the report (s) prepared by the 
Contractor. 

(b) (1) If this research project is being conducted for the exclusive use by the 
Client, the Client shall have ownership rights to all results of this research whether or 
not these results have been specifically included in the repori. (s) to the Client. 

(2) If this research project is being conducted by the Contractor as part of 
a syndicated research program designed for sale to more than one client, the Client's 
ownership rights are limited to the report ( s )  provided. 

(c) The Client agrees that, prior to any public release of the study findings by 
it, the release wi!l be presented to the Contractor for rediew and clearance as to 
accuracy and proper interpretation. If the study findings pub icly disclosed by the Client 
are incarrect, distorted or incomplete in the Contractor's oprinion, the Contractor shall 
have the right to make its own release of any or all study findings necessary to make 
clarification. 

(d) Except as provided in paragraph (c) above, the Contractor shall make no 
public release or revelation of its study findings without the express prior written 
approval of the Client- 

Completed questionnaires in any form specifimlly produced for the study 
are and shall remain the prater& uf the CaXractw, All such uuestiwtnaires shall be 
stored by the Contractor for a period of 6 months after deliveiy of the report to the Client 
and may be destroyed by the Contractor after such period. If requested by the Client 
prior to the end of the specified period, the Contractor will continue to store such 
questionnaires beyond the 
specified time period and may charge the Client any additional expenses incurred by 
the Contractor in such storage. If the parties mutually agree, the questionnaires may be 
delivered to the Client provided that all respondent identification shall be removed and 
the Client shall be responsible for all packaging and shipping costs. 

( e )  

(0 Tabulating cards, computer tapes, discs and m y  other data record form 
are and shall remain the property of the Contractor. All such data records shall be 
stored by the Contractor for a period 5 years after delivery of the report to the Client and 
may be destroyed by the Contractor after such period. If requested by the Client prior to 
the end of the Specified period, the Contractor will continue to store such data records 
beyond the specified time period and may charge the Client any additional expenses 
incurred by the Contractor in such storage. The Client shall be responsible for all 
charges and expenses in connection with the Contractor's praducing duplicate tapes for 
Client use. 
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Article XIV 
Cont. 

(f) This Agreement shall be binding upon the parties, their successors, 
assigns and transferees. 

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be 
executed by their respective corparate officers, thereunto duly authorized as of the day, 
month and year first above written. 
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Crowe Chizek and Company LLC 
Member Horwath International 

144 North Broadway 
Lexington, Kentucky 40507-1 229 
Tel 859.252 6738 
Fax 059 255 0733 
www crowechizek corn 

April 22,2005 

Audit Committee 
East Kentucky Power Cooperative, Inc. 
P.O. Box 707 
Winchester, KY 40392-0707 

Attn: Mr. Wayne Stratton 

Dear Mr. Stratton: 

This letter confirms the arrangements for Crowe Chizek and Company LLC (Crowe Chizek) to 
provide the professional services discussed in this letter to East Kentucky Power Cooperative, 
Inc. (the Cooperative) for the year ending December 31, 2005. The attached Crowe Chizek 
Engagement Terms is an integral part of this letter, and its terms are incorporated herein. 

AUDIT SERVICES 

Our Responsibilities 

We will audit and report on the consolidated financial statements, including supplementary 
consolidating information, of the Cooperative for the above year end. The documents we 
submitted to you will include the following additional information, as applicable to East 
Kentucky Power Cooperative, Inc., that will be subjected to the auditing procedures applied in 
our audits of the financial Statements: 

1. Report on Compliance and on Internal Control Over Financial Reporting Based on an 
Audit of Financial Statements Performed in Accordance with Government Auditing 
Standards. v 

2. Report on loan fund expenditures as required by the Cooperative Finance Corporation. 

Our audit will be in accordance with auditing stabdards generally accepted in the United States 
of America, the standards for financial audits contained in Governmen t Aud i t ing  Standards 
(GAGAS), issued by the Comptroller General of the United States, and the Rural Utilities 
Sewice's (RUS) Policy on Aud i t s  of XUS Borrowers, and will include tests of the accounting records 
of the Cooperative and other procedures we consider necessary to enable us to express an 
unqualified opinion that the financial statements are fairly presented. If our opinion is other 
than unqualified, we will fully discuss the reasons with you in advance. If for any reason, we 
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are unable to complete the audit, we will fully discuss the reasons with you in advance. If, for 
any reason, we are unable to complete the audit, we will not issue a report as a result of the 
engagement . 

Our procedures will include tests of documentary evidence supporting the transactions 
recorded in the accounts. We will request written representations from your attarneys as part 
of the engagement, and they may bill you for responding to this inquiry. At the conclusion of 
the audit, we will also request certain written representations from you about the financial 
statements and related matters. 

We will plan and perform the audit in accordance with auditing standards generally accepted 
in the United States of America. Those standards require that we obtain reasonable, rather than 
absolute, assurance about whether the financial statements are free of material misstatement 
whether caused by error or fraud. Therefore, a material misstatement may remain undetected. 

We will examine, on a test basis, evidence supporting the amounts and disclosures in your 
financial statements and evaluate the accoirnting principles used and the overall financial 
statement presentation. We will assess the risk that error or fraud might misstate the financial 
statements by an amount we believe would influence the financial statement users. An audit is 
not designed to detect error or fraud that is inunaterial to the financial statements. Our opinion 
on the financial statements will state whether we believe that the financial statements present 
fairly, in all material respects, your financial position, results of operations, and cash flows in 
conformity with accounting principles generally accepted in the United States of America. 

An audit includes understanding internal control sufficient to plan the audit and to determine 
the nature, timing, and extent of the audit procedures to be performed but is not specifically 
designed to provide assurance on internal control or to identdy reportable conditions. We will 
corrunnnicate, either orally or in writing, to the Audit Committee or senior management matters 
that come to our attention which, in our judgment, are significant deficiencies in internal control 
that could adversely affect your ability to record, process, summarize, and report financial data. 
We will also communicate suggestions we have to improve controls and business operations. 
Our engagement is not designed to address legal or regulatory matters, which matters should 
be discussed by you with your legal counsel. 

We have provided you a copy of our most recent peer review report as an attachment to this 
letter in accordance with the requirements of GAGAS. 
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The Cooperative’s Responsibilities 

The Cooperative’s management is responsible for the financial statements and for maintaining 
effective internal control that will, among other things, permit the preparation of financial 
statements in conformity with accounting principles generally accepted in the United States of 
America. 

Management has the responsibility to adopt sound accounting policies, maintain an adequate 
and efficient accounting system, safeguard assets, and devise policies to ensure that the 
Cooperative complies with applicable laws and regulations. Management’s judgments are 
necessary and are typically based on its knowledge and experience about past and current 
events and its expected courses of action. Management’s responsibility for financial reporting 
includes establishing a process to prepare the accounting estimates included in the financial 
statements and adjusting the financial statements to correct material misstatements. 

Management is responsible for making available to us, on a timely basis, all financial records 
and related information and your personnel to whom we may direct inquiries. Management 
agrees to provide Crowe Chizek with certain written representations relating to matters 
contained in or related to the financial statements including that the effects of any uncorrected 
misstatements aggregated by us during the audit are immaterial, both individually and in the 
aggregate, to the financial statements. Because of the importance of management‘s 
representations to an effective audit, the Cooperative agrees to release Crowe Cluzek and its 
personnel from any liability and costs relating to our services under this letter attributable to 
any misrepresentations by management. 

You agree to submit to us copies of all printer’s proofs or typed drafts of reports and documents 
to be sent to your shareholders, governmental authorities, or other third parties before filing or 
publication, if those reports contain our reports or refer to us. In addition, you agree to request 
our permission to use our report in any such documents. 

In the event Crowe Chizek is requested pursuant to subpoena or other legal process to produce 
its documents or appear as witnesses pertaining to the Cooperative in judicial or administrative 
proceedings to which Crowe Chizek is not a party, the Cooperative will reimburse Crowe 
Chizek for its professional time, plus out-of-pocket expenses, including reasonable attorney fees 
incurred in responding to such request. 
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Compliance with RUS Policv 

The Cooperative and Crowe Chizek acknowledge that the audit is being performed and the 
auditor’s report, report on compliance and internal controls over financial reporting, and 
management letter is being issued in order to enable the borrower to comply with the 
provisions of RUS security agreement. 

The Cooperative and Crowe Chizek acknowledge that RUS will consider the borrower to be in 
violation of its security instrument with RUS if the borrower fails to have an audit performed 
and documented in compliance with GAGAS and 7 CFR Part 1773. 

Crowe Chizek represents that Crowe Chizek meets the requirements under 7 CFR Part 1773 to 
be satisfactory with RUS. 

Crowe Chizek will perform the audit and will prepare the auditor’s report, report on 
compliance and on internal controls over financial reporting, and management letter in 
accordance with the requirements of 7 CFR Part 1773. 

Crowe Chizek will document the audit work performed in accordance with GAGAS, the 
professional standards of the AICPA, and the requirements of 7 CFR Part 1773. 

Crowe Cluzek will make all audit related documents, including auditor’s report, workpapers, 
and management letters available to RUS or its representatives (OIG and GAO), upon request, 
and will permit the photocopying of all audit related documents. 

Crowe Chizek will follow the requirements of reporting fraud and illegal acts as outlined in 
51773.9 

Crowe Chizek will report all audit findings to the Board of Directors as required in §1773.20(b). 

The auditor’s report, report on compliance and on internal controls over financial reparting, 
and management letter with copies for transmittal to RUS, and supplemental lenders will be 
submitted to the Cooperative’s Board of Directors within 90 days of December 31,2005. 

A copy of this letter must be available at the Cooperative’s office for inspection by RUS 
personnel. One copy of this letter will be maintained in Crowe Chizek‘s workpapers or 
permanent file. 

C-5 1 



Mr. Wayne Stratton 
April 22., 2005 
Page 5 

FEES 

We will periodically invoice you for our services based on our progress, and our invoices are 
payable upon receipt. Our fee, exclusive of direct out-of-pocket expenses, will not exceed 
$72,500, unless specifically arranged in advance and agreed to between you and our firm 

The fees for the preparation of the FAS 106 postretirement benefit valuation to be performed by 
Bryan, Pendleton, Swats and McAllister, LLC will be $4,500 for a rollforward valuation. 

This estimate takes into account the agreed-upon level of preparation and assistance from your 
personnel. We will advise management should this not be provided or should any other 
circumstances arise which may cause our time to exceed this estimate. These fees do not 
consider any time that might be necessary to assist management in the implementation or 
adoption of new or existing accounting, reporting, regulatory, or tax requirements that may 
apply. If there is a sigruficant change in your organizational structure or size due to 
acquisitions or other events, we reserve the right to revise our fees. 

Should you not pay your bill in full upon submission; a late payment charge at a rate of one 
percent (1%) per month will be imposed on the unpaid balance of your account, after thirty (30) 
days have passed from the date of our invoice. A late payment charge will be assessed every 
thirty (30) days thereafter, so long as any balance remains due. To avoid a late payment charge, 
you should pay your account balance in full before the thirty (30) day period elapses. If the 
account becomes ninety (90) or more days past due, we reserve the right to suspend all work. 

* * * * * 

This engagement letter and the attached Crowe Chizek and East Kentucky Power Cooperative, 
Inc. Engagement Terms reflect the entire agreement between us relating to the services covered 
by this letter. These agreements may not be amended or varied except by a written document 
signed by both parties. They replace and supersede any previous proposals, correspondence, 
and understandings, whether written or oral. The agreements of the Cooperative and Crowe 
Chizek contained in this engagement letter shall survive the completion or termination of this 
engagement. If any term hereof is found unenforceable or invalid, this shall not affect the other 
terms hereof, all of which shall continue in effect as if the stricken term had not been included. 
This agreement is governed by the internal laws of the State of Illinois. 
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Mr. Wayne Stratton 
April 22,2005 
Page 6 

If the t e r m  of this letter and the attached Crowe Chizek Engagement Terms are acceptable to 
you, please sign and date below and return a copy of this letter at your earliest convenience. 
The execution of this letter by Crowe Chizek constitutes our acceptance of the attached East 
Kentucky Power Cooperative, Inc.'s Engagement Term. If you have any questions, please 
contact me at (859) 280-5130. 

Very truly yours, 

Crowe Chizek and Company LLC 
A 

I have reviewed the arrangements outlined above and in the attached Crowe Chizek 
Engagement Terms, and I accept on behalf of the Corporation the terms and conditions as 
stated. 

East Kentucky Power Cooperative, Inc. 

Signature: - b h  CQG. €- 
Printed Name: PPd I 0 6. E A r r  GS 
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Crowe Chizek Engagement Terms 

We want you to understand the basis under which we offer our services to you and determine 
our fees, as well as to clarify the relationship and responsibilities between your organization 
and ours. These terms are part of our engagement letter and apply to all future services, unless 
a specific engagement letter is entered into for those services. We specifically note that no 
advice we may provide should be construed to be investment advice, 

YOUR ASSISTANCE - For us to provide our services effectively and efficiently, you agree to 
provide us timely with the information we request and to make your employees available for 
our questions. The availability of your personnel and the timetable for their assistance are key 
elements in the successful completion of our services and in the determination of our fees. 
Completion of our work depends on appropriate and timely cooperation from your personnel; 
complete, accurate, and timely responses to our inquiries; and timely comunication by you of 
all sigruficant accounting and financial reporting matters of which you are aware. If for any 
reason this does not occur, a revised fee to reflect the additional time or resources required by 
us will be mutually agreed upon, and you agree to hold us harmless against all matters that 
arise in whole or in part from any resulting delay. 

If circumstances arise that, in our professional judgment, prevent us from completing this 
engagement, we retain the right to take any course of action permitted by professional 
standards, including declining to express an opinion or issue other work product or 
withdrawing from the engagement. 

CONFIDENTIALJTY - We will maintain the confidentiality of your confidential information in 
accordance with professional standards. You agree not to disclose any codidential material 
you obtain from us without our prior written consent, except to the extent such disclosure is an 
agreed objective of this engagement. Your use of our work product shall be limited to its stated 
purpose and to your business use only. We retain the right to use the ideas, concepts, 
techniques, industry data, and know-how we use or develop in the course of the engagement. 
You agree to the use of fax, email, and voicemail to communicate both sensitive and 
non-sensitive matters. 

CHANGES - We may periodically communicate changes in laws, rules, or regulations to you. 
However, you have not engaged ;IS to and we do not undertake an obligation to advise you of 
changes in laws, rules, regulations, industry or market conditions, your own business practices, 
or other circumstances, except to the extent required by professional standards. 

PUBLICATION - You agree to obtain our specific permission before using our report or our 
firm’s name in a published document, and you agree to subnut to us copies of such documents 
to obtain our permission before they are filed or published. 

NO PUNITIVE OR CONSEQUENTIAL DAMAGES - Any liability of Crowe Chizek to you 
shall not include any special, consequential, incidental, punitive, or exemplary damages or loss 
nor any lost profits, savings, or business opportunity. 
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LIMIT OF LIABILITY - The provisions of this section establishing a limit of liability will not 
apply if, as determined in a judicial proceeding, we performed our services with gross 
negligence or willful misconduct. Our engagement with you is not intended to shift risks 
normally borne by you to us. With respect to any services or work product or this engagement 
in genelsal, the liability of Crowe Chizek and its personnel shall not exceed the fees we receive 
for the portion of the work giving rise to liability. A claim for a return of fees paid shall be the 
exclusive remedy for any damages. This limitation of liability is intended to apply to the full 
extent allowed by law, regardless of the grounds or nature of any claim asserted. This 
limitation of liability shall also apply after termination of this agreement. 

INDEMNIFICATION FOR THIRD-PARTY CLAIMS - The provisions of this section for 
indernnification will not apply if, as determined in a judicial proceeding, we performed our 
services with gross negligence or with willful misconduct. Our engagement with you is not 
intended to shift risks normally borne by you to us. In the event of a legal proceeding or other 
claim brought against us by a third party, you agree to indemnify and hold harmless Crowe 
Chizek and its personnel against all costs, fees, expenses, damages, and liabilities, including 
defense costs and legal fees, associated with such third-party claim arising from or relating to 
any services or work product that you use or disclose to others or this engagement generally. 
This indemnification is intended to apply to the full extent allowed by law, regardless of the 
grounds or nature of any claim asserted. This indemnification shall also apply after termination 
of this agreement. 

RESPONSE TO LEGAL PROCESS - If we are requested by subpoena, other legal process, or 
other proceedings to produce documents pertaining to you and we are not a named party to the 
proceeding, you will reimburse us for our professional time, plus out-of-pocket expenses, as 
well as reasonable attorney fees we incur in responding to such request. 

MEDIATION - In the unlikely event that a dispute arises out of this engagement and it cannot 
be settled through negotiation, you and we agree to try in good faith to settle the dispute by 
non-binding mediation admirus tered by the American Arbitration Association under its 
mediation rules for professional accounting and related services disputes before resorting to 
litigation. Both parties shall share mediation costs equally. 

JURY TRIAL - In the unlikely event that differences concerning our services or fees arise 
between us that are not resolved by mutual agreement or mediation, you and we agree to waive 
a trial by jury to facilitate judicial resolution and save the time and expense of both parties. 

LEGAL AND REGULATORY CHANGE - The scope of services and the fees for the services 
covered by the accompanying letter are based on current laws and regulations. If changes in 
laws or regulations change your requirements or the scope of our work, you and we agree that 
our fees will be modified to a mutually agreed-upon amount to reflect the changed level of our 
effort. 
AFFILIATES - Crowe Chizek and Company LLC (Crowe Chizek) is a member of Horwath 
International Association, a Swiss association (Horwath). Each member firm of Horwath is a 
separate and independent legal entity. Crowe Chizek and its affiliates are not responsible or 
liable for any acts or omissions of any other member of Horwath and hereby specifically 
disclaim any and all responsibility or liability for acts or omissions of any other member of 
Horwath. 
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East Kentucky Power Cooperative, Inc. Engagement Terms 

Iiidemnity 
Crowe Chizek and Company LLC (Crowe Chizek) agrees to defend, indemnify and hold 
harmless East Kentucky Power Cooperative, Inc. (EKPC), its directors, officers, employees and 
agents, from any and all damage, loss, claim, demand, suit, liability, penalty or forfeiture of 
every kind and nature-including but not limited to costs and expenses of defending against the 
same and payment of any settlement or judgment therefore, by reason of (a) injuries or deaths 
to persons, (b) damages to or destructions of properties, (c) violations of governmental laws, 
regulations or orders-whether suffered directly by EKPC itself or indirectly by reasons of 
claims, demands or suits against it by third parties, resulting or alleged to have resulted from 
negligent or intentional acts or omissions of Crowe Chizek, its employees, agents, 
subcontractors or other representatives or from their presence on the premises of EKPC or 
otherwise from performance of this Letter of Arrangement, unless such damage, loss, claim, 
demand suit, penalty or forfeiture results from the sole negligence or intentional conduct of 
EKPC or its employees, agents, or other representatives. This indemnity shall not apply to any 
claims covered by workers’ compensation insurance, and shall not apply to any claims relating 
to m y  reliance of Crowe Chizek on any actions of EKPC, consistent with the scope of services 
provided herein, including claims alleging any failure on the part of Crowe Chizek to discover 
inaccuracies in any information provided by EKPC in the course of the audit, or in any 
representations made by EKPC in regard to its financial statements. 

Insurance 
Crowe Chizek shall provide and maintain, and shall require any subcontractor to provide and 
maintain, with an insurance company authorized to do business in the Commonwealth of 
Kentucky and otherwise acceptable to EKPC the following insurance: 

a) Workers Compensation and Employer’s Liability Policy: Prior to the start of the 
Engagement, Crowe C k e k  shall submit evidence of Crowe Chizek‘s Workers’ 
compensation and Employer’s Liability Insurance Policy, and each such policy 
shall include: 

1) Workers’ Compensation (statutory benefits coverage) Insurance in 
accordance with the laws of the Commonwealth of Kentucky; 

2) Employer’s Liability with a minimum limit of One Million Dollars 
($l,OOb,OOO) with respect to Bodily Injury Each Accident/ ($1,000,000) 
Bodily Injury Disease Each Employee/ ($1,000,000) Bodily Injury by 
Disease Policy Limit. 

b) Commercial General Liability Policy: Prior to the start of Engagement, Crowe 
Chizek shall provide evidence of Crowe Chizek‘s Policy providing Comercial 
General Liability Insurance, with combined single rninirnum limit for bodily 
injury and property damage of One Million Dollars ($1,000,000) each 
occurrence/Two Million Dollars ($2,000,000) General Aggregate and the 
following coverage: 
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1) No exclusion of coverage for Blanket Contractual Liability to the extent 
covered by the policy against liability assumes by Crowe Chizek under 
this Letter of Arrangement. 
No exclusion for Broad Property Damage hazard. 
Said policy shall name EKPC as an Additional Insured to the extent 
necessary to fulfill Crowe Chizek's indemnity obligations indicated 
above, with Crowe Chizek's policy deemed to be primary. 
Said policy shall be endorsed to provide that the underwriter(s) have 
waived their Rights of Recovery Against Others (subrogation) against 
EKPC and' EKPCs insurance carrier(s). 
Should policy contain a deductible clause for bodily injury or property 
damage liability, said deductible shall be shown on the'certificate of 
Insurance, and Crowe Chizek's carrier shall agree to pay any such clairns 
"first dollar" and then recover the deductible amount from Crowe 
Chizek. 

2) 
3) 

4) 

5) 

c) Commercial Automobile Liability Insurance: Prior to the start of Engagement, 
Crowe Chizek shall provide evidence of Crowe Cluzek's Commercial 
Automobile Liability Irlsurance Covering the use of all owned, non-owned and 
hred automobiles, with a minimum combined single limit for bodily injury and 
property damage of One Million Dollars ($1,000,000) each Accident with respect 
to Crowe Chizek's vehicles assigned to or used in performance of the 
Engagement under this Letter of Arrangement. 

The above policies to be provided by Crowe Chizek shall be written by companies 
satisfactory to EKPC or having of a Best Rating of not less than A- (Excellent). These policies 
shall not be materially changed or canceled except with thirty (30) days written notice to EKPC 
from Crowe Chizek and the Insurance Carrier. Evidence of coverage, notification of 
cancellation or other changes shall be mailed to: 

ATTN: Finance & Risk Management 
East Kentucky Power Cooperative, Inc. 
PO Box 707 
Winchester, Kentucky 40392-0707 

EKPC shall not be obligated to review any of Crowe Chizek's Certificates of Insurance, 
insurance policies, or endorsements, or to advise Crowe Chizek of any deficiencies in such 
documents. Minimum limits and coverage required under this Insurance Provision should not 
be construed to necessarily be adequate for Crowe Chizek's own insurance and risk 
management needs. Any receipts of such documents or their review by EKPC shall be relieve 
Crowe Chizek from or be deemed a waiver of EKPCs rights to insist on strict fulfillment of 
Crowe Chizek's obligations under the Letter of Arrangement. 

EKPC reserves the right to request and receive a summary of coverage of any of the 
above policies or endorsements. 

Crowe Chizek shall provide notice of any accidents or claims at the Engagement site to 
EKPC's Finance &. Risk Management, at the above address, and EKPC's site authorized 
representative. 
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To the Executives of 
Crowe Chizek and Company LLC 
and the Center for Public Company Audit Firms Peer Review Committee 

We have reviewed the system of quality control for the accounting and auditing practice of 
Crowe Chizek and Company LLC (the firm) applicable to non-SEC issuers in effect for the year 
ended June 30, 2004. The firm’s accounting and auditing practice applicable to SEC issuers was 
not reviewed by us since the Public Company Accounting Oversight Board (PCAOB) is 
responsible for inspecting that portion of the firm’s accounting and auditing practice in 
accordance with PCAOB requirements. A system of quality control encompasses the firm’s 
organizational structure and the policies adopted and procedures established to provide it with 
reasonable assurance of complying with professional standards. The elements of quality control 
are described in the Statements on Quality Control Standards issued by the American Institute of 
Certified Public Accountants (the AICPA). The design of the system, and compliance with it, are 
the responsibilities of the firm. Our responsibility is to express an opinion on the design of the 
system, and the firm’s compliance with that system based on our review. 
Our review was conducted in accordance with standards established by the Peer Review 
Committee of the Center for Public Company Audit Firms and included procedures to plan and 
perform the review that are summarized in the attached description of the peer review process. 
Our review would not necessarily disclose all weaknesses in the system of quality control or all 
instances of lack of compliance with it since it was based on selective tests. Because there are 
inherent limitations in the effectiveness of any system of quality control, departures from the 
system may occur and not be detected. Also, projection of any evaluation of a system of quality 
control to future periods is subject to the risk that the system of quality control may become 
inadequate because of changes in conditions, or that the degree of compliance with the policies 
or procedures may deteriorate. 
In our opinion, the system of quality control for the accounting and auditing practice applicable 
to the non-SEC issuers of Crowe Chizek and Company LLC in effect for the year ended June 30, 
2004, has been designed to meet the requirements of the quality control standards for an 
accounting and auditing practice established by the AICPA, and was complied with during the 
year then ended to provide the firm with reasonable assurance of complying with applicable 
professional standards. 
As is customary in a peer review, we have issued a letter under this date that sets forth comments 
relating to certain policies and procedures or compliance with them. The matters described in the 
letter were not considered to be of sufficient significance to affect the opinion expressed in this 
report. 

Seattle, Washington 
October 22,2004 

A n~eii iber 01 
Moores Rowiarid Iiilernalional 
an associalioii of indapondanl 
nccoiiii l ing lii 111s Ilirouglioul 
llie world 
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January 24, 2005 

Mr. Dan Becher 
DB Consulting LLC 
3008 Gus Emmett Trail 
Sellersburg, IN 47 17 1-9 1 19 

Dear Dan: 

Subject: Agreement with EKPC for DB Consulting LLC to Monitor MIS0 Groups 

East Kentucky Power Cooperative has executed and is returning the subject Agreement 
between EI(PC and DB Consulting LLC for DB Consulting L,LC to continue to monitor 
MIS0 Groups related to the development of a Midwest Market as part of a consortium of 
utilities. 

Sincerely, 
A 

\ 

Paul C. Atchison, Vice President 
Power Delivery 

P CA :jlu 
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3008 Gus Emmett Trail 
Sellersburg, IN 47 172-91 19 

January 11 , 2005 

Paul Atchison 
Vice President Power Delivery 
East Kentucky Power Cooperative Inc. 
P.O. Box 707 
Winchester, KY 40392-0707 

Re: Proposed changes to the agreement with East Kentucky Power Cooperative for DB 
Consulting LLC to monitor MIS0 Groups related to the development of a Midwest 
Market, as part of a consortium of utilities 

Dear Paul: 
1 

3 a  I I I '  

In my e-mail to you in Deceniber, I 
Midwest Market Monitoring Project and proposed a change in the G&T Coop consortium 
supporting that project. The Midwest IS0 is scheduled to start the Midwest Market on 
March 1 and the policy discussions among stakeholders are quicklysmoving towards 
operational details and actual implementation of the Market. Since I atn not involved with 
your day to day operations, my contributions to many of the working groups and task forces 
will be limited. Because of this, I am proposing a change in the services I am providing to the 

ssed my appreci'aticv your support in the 

qonsortium. 

After March 1, I propose to only attend and report on the meetings of three stakeholder 
groups at MISO; the Market Subcommittee, the Reliability Subcommittee and the 
Transmission Owners Core Working Group. The Market and Reliability Subcommittees are 
high level committees that monitor the work of all other stakeholder groups. Monitoring 
these two subcommittees should provide adequate indication after Market start of any policy 
changes or market issues that could affect clients. The Transmission Owners Core Working 
Group is a small group that allows TO representatives access to key MISO operational staff 
on a regular basis. I am the only representative for non-jurisdictional MISO members on the 
TOCWG and feel,that,it is beneficial for olients to be represented on that group, even if they 
are not MISO members. ' 

The Consulting ,fee for 
basis at $175 per hour plus travel expenses divided among consortium participants. With five 
participants, the consulting fee would be $35 per hour per participant. I am estimating the 

. -  
? I  

I )  
1 2  8 

on tkiesel three' groups will be on an hourly 

Phone 8 12-246-3 860 E-Mail danbecher@att.net 
C-60 

mailto:danbecher@att.net


time required for attending the meetings and reporting to clients would be less than 30 hours 
per month, resulting in an estimated consulting cost per participant of less than $1 1 00 per 
month. I am. willing to fix the per participant hourly fee at $35 per hour as long as at least 
three participants remain in the consortium. Travel expenses would be divided by the number 
of remaining participants. If less than three participants remain, I reserve the right to 
renegotiate the consulting fees. 

If there are additional meetings that I feel need coverage, I will notify clients and seek 
authorization. The charge for attending the additional meetings would be split between the 
clients authorizing my attendance. I will still be available for consulting at my normal hourly 
rate with individual clients regarding MIS0 issues. 

If this proposal is acceptable to you, please sign and return this letter to me by February 1. 
As with the present arrangement, I am requesting 30 days notice if you wish to drop out of 
the consortium. 

Sincerely, 

Dan Becher 
Principal and Managing Member 

East Kentucky Power Cooperative Inc. accepts the proposed change described above, 
effective March 1, in the Midwest Market Monitoring agreement with DB Consulting LLC. 

Phone 8 12-246-3 860 E-Mail danbecher@att.net 
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Purchase Order 
Purchase Order Date Revision Page 
EKPC- 0000031 723 07/28/2006 I 
Payment Terms Freight Terms 

\ EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000010606 
ENERGY VENTURES NALYSIS ir 
SUITE 1200 
1901 N MOORE STREET 
ARLINGTON VA 22209-1706 

- 
J 

3 0  F . O . B .  D e s t ,  F r e i g h t  Ppd/Add 
Buyer: Gentry,Aima P 
hlp Io: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
bine-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 ! .  OL 1 .oooo , .  oa131120 6 
Fuel forecast for EKPC pre ared by 

a price forecast for coal, oil, natural 
gas, lime, limestone, and SO2 and NOx 
emissions for the years of 2006 through 
2025. 

Energy Ventures Analysis, P nc., covering 

Scope of work and pricing per letter dated July 12, 2006 from Tom Hewson. 

DOL unit of measure indicates an estimate only. Actual costs will be applied to Purchase Order upon receipt of 
documented time, material, and/or expenses. 

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount I 12,000.00 1 
*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

ORIG9NAL COPY 
. i.rASE RETURN "SIGNED" 

I 

All shipments, shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment 
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EnerVision, Tnc. 

East Kentuchy Power Cooperative 
4775 Lexington Rond 
P.O. Box 707 
Winchester, KY 40392-0707 

("Client") 

Professional Services Agreement 

EnerVision, Inc. 
P.O. Box 450789, Atlanta, Georgia 31145 mail delivery 
2100 East Exchange Place, Tncker, Georgia 30085 parcel delivery 

("EnerVision") 

THIS PROFESSIONAL SERVICES AGREEMENT ("Agreement") is entered into by and between EnerVision and the above referenced 
Customer, and is effective on the date it is executed by Customer and accepted by EnerVision. EnerVision hereby agrees to perform and provide 
Customer with the services described herein below ("Services"), on the teims and conditions set forth on the face page of this Agreement and the 
following pagc hereof" 

Description of Services 

The different tasks involved in this power supply transaction include but are not limited to: 
Understanding the EKPC system and system costs (Le., system load, generation and purchased power resources, transmission, etc.). This 

0 

0 

includes ciirrent and future estimates and/or projections. 
LJnderstanding the bids that EKPC has received (38 responses). Perform ahigh level screen to narrow list of bids to be analyzed. 
Perfonn analysis of each surviving bid using computer siinulation models as appropriate. A time-saver would be to begin with the current 

Negotiate with bidders to adjust pricing and/or transaction structure. [Needs to be either done by EKPC or in conjunction with EKPC] 
Determine short-list of bidders (-3-4 bidders) based ripon economics as well as non-quantifiable characteristics. 
Perform scenario analyses of each short-list bid to test the economics under different sihiations (;.e., high/low load, IiigMow gas prices, etc.). 
Negotiate with short-list bidders to get to final pricing and update analysis [Needs to be either done by EKPC or in conjunction with EKPC] 
Recommend at least 2 bids to take to the next step of contract negotiations. We always recomnend negotiating contracts with more than one 
bidder to keep the leverage you have with the biddeis. 

Recognizing that this scenario is compIetely independent of EKPC's analyticai process, we will be in contact with EKPC staff throughout the 
process to address questions and ensure complete understanding. (5 meetings/conference calls) 

We plan to present jointly with staff to the EKF'C Board of Directors. 
Documentation will be provided to EIU'C upon completion. 

EKPC base case. EnerVision would review the base case and could possibly make changes if we see they are appropriate. 

AGREED TO BY: ACCEPTED B Y  

East Kentucky Power Cooperative EnerVision, Inc. 

("Client") ("EnerVision") 

By: _- By: _,.- 
(Signa titre) (Siguature) 

David Eames 
(Name typed or printed) 

Title: Vice President, Finance nnd Planning 

Nelson G. Hawk 
(Name typed or printed) 

___- 

Title: - PresidenVCEO 

Date: Date: - 
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Professionnl Services Agreement 
01/31/07 
I__ Term. The term of this Ageement shall commence on the date executed by EnerVision, and shall continue through the completion of the project unless 
terminated by either party. Customer may cancel this Agreement upon giving thirty (30) days’ notice in wiiting to EnerVision. In the event of such 
cancellation, all compensation earned and expense incui~ed thiough the date of cancellation and any expcnses incurred by EnerVision attributable to the 
cancellation of the Services shall be payable in full to Enelvision 

Payment. EnerVision will charge for services detailed in the Description of Services above on an hourly basis (2004 Professional Rate Schedule 
attached). In addition to the fees earned, EnerVision shall also be entitled to reimbursement for all expenses reasonably incurred. Customer shall pay the 
amounts due on each invoice within thirty (30) days after receipt of same. All amounts past due shall be subject to interest at the h e r  of one and one- 
half percent (1.5%) per month or the maximum mount  allowed by law. IFany invoice becomes past due by ninety (90) days or more, EnerVision may 
immediately cease performance of any and all Services being performed under this Agreement until the Customer pays all invoices then due. All costs of 
collection, including reasonable attorney’s fees, shall be paid by Customer. 

Owoershiu of Work Product. Specific project deliverables such as reports, recommendations, specifications, drawings, and technical data generated by 
EnerVision in connection with its performance under this Agreement shall be the property of Customer. EnerVision shall retain all right, title, and interest, 
including U.S and foreign copyrights, in and to any computer software 01 any processes, including but not limited to, computer software or any 
processes, which are developed, modified or created by EnerVision or by third parties on behalf of EnerVision. 

Liiriitntion of Liability. EnerVision will rely on the accuracy and cunency of information supplied by the Customer or by any of the Customer’s 
contractors or consultants or available from generally accepted, reputable sources. In the performance of any service pursuant to the terms of this 
Agreement, EnerVision sliall consistently render its best efforts and shall exercise that degree of skill and care which professional peers would exercise in 
like circumstances. Jf Services performed by EnerVision fail to meet these standards, Customer may elect to have EnerVision reperfoiin at no additional 
cost to the Customer any of the Services which fail to meet the standards where: (a) such failure appears during the performance of EnerVision’s services 
within one (1) year from the date of cornpletion of EnerVision’s services and (b) Customer notifies EnerVision in writing of any such failure within sixty 
(60) days of the time that the failure becomes apparent. This paragraph shall in no way be interpreted to limit the right of the Customer to pursue 
remedies at law or in equity in the event EnerVision fails to perform its obligations. EnerVision’s liability to Customer resulting from defects in 
performance ofthe Services or any aspect thereof shall be limited to the cost ofthat service as provided in the individual Customer request authorizing the 
work to be perfonned. In no event shall EnerVision be liable to the Customer for any indirect, special or consequential damages (including lost profits) 
arising from the performance or non-perforniance of any of the authorized Services During the performance of Services wider this Agreement, 
EnerVision will majiitain a level of liability (including professional errors and omission coverage) and other insurance coverage which it reasonably 
believes are appropriate under the circumstances. 

Indenendent Contractor. EnerVision shall be deemed to be an independent conbactor in the perfoiinance of the Services hereunder and shall not be 
considered or permitted to be an agent, servant, joint venturer or partner of Customer. All persons furnished, used, retained or hired by or on behalf of 
EnerVision shall be considered to be solely the employees or agents of EnerVision 

Indemnification. Customer shall and hereby does indemnify and hold hannless EnerVision, its officers, directors, employees and agents, from and against 
any and all losses, damages, injuries, causes of action, claims, demands and expenses (whether based upon tort, breach of contract, product liability, 
infringement, and other liability arising out of or based upon the Services and Customer‘s use of the same, or otherwise), including reasonable legal fees and 
expenses, of whatsoever kind and nature arising out of or on account of, or resulting from, the existence of this Agreement, the parties’ performance of 
activities conducted under this Agreement. Notwithstanding tlie above, EnerVision shall not be entitled to indemnification for the case of negligence by its 
officers, directors, employees, or agents. 

Force Maienre. EnerVision shall not be deemed to be in default of any provision of this Agreement or liable for failures in performance resulting from 
acts or events beyond the reasonable control of EnerVision. Such acts shall include but not be limited to acts of God, civil or military authority, civil 
disturbance, war, strikes, fires, other catnstrophes, or other “force majeure” events beyond EnerVision’s reasonable control, 

-- GoverninP Law. This Agreement shall be governed by, subject to, and construed in all respects in accordance with the laws of the State of Georgia, 
U.S.A. 

Entire A~reemcnt. This Agreement contains the entire agreement of the paties and there are no oral or written representations, understandings or 
agreements between the parties respecting the subject niatter hereof that are not fully expressed herein. 

Profcssionnl Services Agreement 
1/31/2007 
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Attachment 1 
2004 Professional Rates 

President $250 

Vice President $195 

Pr incipal/Lead Consultant $175 

Senior Consultant $150 

Consultant $125 

Technical/Admin/Co-op $60 

c 
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ENGLISH LUW-PRIEST&OWSLEY, LLp 

C H A R L E S  E E N G L I S H  
W H A Y N E  c P R I E S T .  J R  
M I C H A E L  A .  O W S L E Y  
K E I T H  M C A R W E L L  

K U R T  W M A I E R  

W A D E  T M A R K H A M  11 
D G A I N E S  P E N N  
R O B E R T  A Y O U N G  
R E G I N A  A J A C K S O N  

M U R R Y  A KAINES 

C H A R L E S  E E N G L I S H  J n  

ATTORNEYS AT LAW 
1301 COLLEGE STREET ’ P.0. BOX 770 * BOWLING GREEN, KENTUCKY 42102-0770 

TELEPHONE 270-781-6500 TELECOPIER 270-782-7782 
WEB WWW.ELPOLAW.COM 

Writer’s E-mail Address: keitli@elpolaw com 

May 4,2006 

W CRAVENS P R I E S T  I l l  
BRETT A R l Y N O t D S  

D A V I D  w A N D E R S O N  
KELLl  E .  D R O W N  

R Y A N  C .  R E E D  
P A R K  L P R I I S T  
E K E N L Y  A M E S  

C H R I S  A M C K I N N E Y  

J A M E S  H L U C A S  
( 1 9 3 2 - 2 0 0 4 )  

Mr. Sherman Goodpaster 111 
EAST KENTUCKY POWER COOPERATIVE, INC. 
P. 0. Box 707 
Winchester, KY 40392-0707 

Dear Sherman: 

It is becoming apparent that English, Lucas, Priest & Owsley, LLP, will be asked to 
do a good bit of work to assist East Kentucky Power Cooperative with respect to its condemnation 
actions in Warren County and perhaps in surrounding counties-both those pending and yet to come. 
We have always had a policy of assisting other attorneys on an as-needed basis with simply filing a 
document without any real fees being charged; but in this case, we are now beginning to make court 
appearances, file pleadings, prepare pleadings and deal with opposing counsel on occasion. 

In order that there not be any hture misunderstanding, I feel it to be the best policy to 
set forth what our billing arrangements will be for the continued representation of EKPC in local 
matters. 

Our standard billing rates for partners vary from $220 to $235 per hour and associates 
from $130 to $190 per hour with paralegal rates set at $80 per hour. My billing rate is normally $235 
per hour; but in view of the relationship which is enjoyed between WRECC and EKPC, my billing 
rate for matters with which I will be involved for EKPC will be $200 per hour and associates will be 
capped at $1 60 per hour. We will still have to charge paralegals at $80 per hour, and I will try to use 
them extensively to keep fees down. 

We will mail monthly statements itemizing each charge based on these rates. These 
statements will also break out the disbursements incurred on your behalf. Disbursements would 
include filing fees which have been advanced or travel expenses. We do not charge for long distance 
telephone calls, in-house reproduction expenses or for fax usage as we deem these to be customary 
overhead expense. 

C-66 

http://WWW.ELPOLAW.COM


L 

Mr. Sherman Goodpaster III 
Page 2 
May 4,2006 

For purposes of setting up our accounting system, I do need to know to whom the 
statements should be fanvarded-whether to you or to someone else at EKPC. 

I trust this engagement letter accurately sets forth our agreement with respect to 
representation of EKPC as local counsel on an as-needed basis. We look forward to continuing to be 
of service to you; and if at any time you have any concerns with the quality of legal service you are 
receiving or our responsiveness, please address those to me SO that they may be resolved 
immediately. 

Very truly yours, 

ENGJ.,ISH, LUCAS, PRIEST & OWSLEY, LLP 

&W/ ‘th M. Canvell 

j lis 
Enclosure 

361250-1 

1: h a v e  r e a d  and u n d e r s t a n d  the t e r m s  and condi t ions of 
r e p r e s e n t a t i o n  by ENGLISH, LUCAS, PRIEST ANI) OWSLEY, LLP and a g r e e  
t o  the p r o v i s i o n s  c o n t a i n e d  i n  th i s  l e t t e r .  

DATE : 6 - / 0 1  OQ EAST KE Y POWER 

BY: 

English, Lucas, Priest & Oweley 
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PAGE 02 
m o o 1  

EXECW’rrVE SEARCH ENGAGEMENT GGmEMENT 

ExecQuest (“EQ”) is hereby suthorized to conduct P search for quaHfied candidate3 
to flu the foIlowihg pasition: Vice Presideat of Power Delivery 

In the eveht Enst KentncXSy Pawer Cooperative Carporation enters into a servico 
relationship wPtb indkviiduals presmted by EQ, CLIENT MU pay EQ :I SERVICE 
FEE of 25% of candtdate’s astimated firgt years’ campehsation. Camtlidates are 
referred to CLIENT i n  confidence. Should CLJENT refer or identify candidate@) 
to another compmy, which enters into a sentice rel&tionship with t h e  cmdidate(s), 
both companfas shall Toe respondble for thc payment of the service feefit). 

Upon execution of tbh agreement, CLIENT will pay to EQ an ENGAGBMENT 
FEE of $12,916.67 to Le applied towards tbie total SERVICE jFEE noted above. The 
remainder of the SERVICE FEE is due and payable ten clays aPtek tile *individual 
begins employmeat; 

The initid e&rmted total compensariola for the posiefoa is $155,000.Qrt (midpoint of 
the hbe-in range) and the fnftial estimated Total Service Chwge for tkis search i s  
338,7S0.00 capped fee, 

If EQ fails to present ilt least 2 quaffied cafididatees within 60 days froui the date 
EQ’s scarch begins, EQ shall refund to the CLIENT the full englogemont fee, The 
SEARCH STAICT RAPE will Ere 2 Business days nftcr the ENGAGEWflEJ??’T FEE i s  
received by EQ. 

Lf EQ presents 2 qualifted candidates witlhllrm the 6May period but CLL-ENT refims 
to lhterviaw said candi?datcs by the 60” day, l’xx1e;R.E WILL BE NO R.EFUND. 

EQ wilI process aay/alll candidates referred to as for the pasition qf Via! Praidenl 
of Pbwcr Delivery by the CLIENT. If the C L m m  selects a caudidate Vhey aourccd 
through tlr& o m  avexlue8, there will be no additianal charge to the CLIENT; 
however, Whe hit id 8n;:agement fee of$12,916.67 is not refundable hi t h h  
circumstance. 

CLmNT ahaU reinbu,rse cmdsdates for ransonable fntervlewing expewes including 
but n6t limited ta tran:;poktatilon, food, and lodging. 

With prior CLIENT approverl, CLIENT sbdI reimburse EQ €or aIl rescorrslble oiil- 
.of-poeket expenses incinrred by EQ in flnlfilnmcnt of its search obltgaticr s. These 
expenses include travel, food, aud ladging relative to out-of-town inter?rj,ews of 
poteatial candidates. 
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EXECQUEST 
EKPC 

PAGE 03 

#002 

If the service rellationahip between CLIENT and the candidate hemaha tes wCtMrr 60 
days af the emplsymeut star t  datee, EQ vi.U present two additional qualified 
candidate$ ot?thin the successive BO-day perlad, CLIENT i s  only respc,msible for 
expenses in smh an event amd there wOJ be no additional SERVICE CIWGE.  
CLIENT must Inform EQ Cm writing of dl facts relathg to &e terminatEm within 
five (5) buaineas days after the tcmination. 

The CLIENT may csxxel this agreemeat st m y  t h e  but in such m event shatl not 
be entiitled to a refund: of the ENGAGE~NYI: FEE, and in the event a candidate 
already presented in tbe coltme of this march i s  hired, the balance oftbe SERVICE 
J?EE i w f M  be due teh dqys after that. andidate begins work. 

The folIowing defisltims are applicable to W Agreement: 
“CandCdate” means ;B person referred to CLZENT by EQ, dkcxfly or iadlrectly. 
‘LQuWed Candidate” means a Candidate who possesses the matarid qualifications 
described Zm the searcJi assignment for the posltion(s). “Refer“ mews the dlscloh.u-re 
by EQ of the identity nfa candidate by aay mesne, orally, Pn writing:, 01’ 
dectronlcallly. %Service F a a l d i ~ ~ ~ k l p ~  means CLiENT’s engagement or2 the servlces 
of a cmdlideh In any capncity, hclludhp as BD empIoyee, Eodcpendemt contractor, 
consuitant, ar other representative, 

If collection acWtKes fire necmsary, CLIENT agrees to pay all expan sm: thereof, 
Including rewoeable axtormy fecs. CLIENT conseats to tiiejurhdktim of the 
courts of the State of PTarth Carolina aad agrees that Pts laws shall gavem the 
parties’ relationship. 

LQ does Pot discrlminatz in the acceptaace or referral af candidatea OQ tW basis of 
race, color, relig&m, sex, age, national otigin, maritail status, disabtlity, or other 
protected characterjstr cs. 

The undersigned a&rco to aU provisions comtained in this Agmement, 

Merfon S, Karr, Presilrtent 
ExecQ!uest, lac. 

gteve Ncciure, Manager of Human Resources and Support Services 
East Kentacky Rower Caonerative 
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C O N S U L T I N G  A N D  MANAGEMENT C O N T R A C T  

Contract No. FMG04014 

This Consulting and Management Contract ("Contract"), effective this 1st day of September, 2004 shall outline the 
services required and fees to be paid by and among: 

Fellon-McCord & Associates, Inc., a Kentucky corporation, located at 9960 Corporate Campus Dr,, Ste 2000, Louisville, 
KY 40223-4055, party of the first part and hereinafter referred to as "Fellon.McCord" and East Kentucky Power 
Cooperative, Inc. located at 4775 Lexington Road, Winchester, Kentucky 40391, party of the second part and hereinafter 
referred to as "EKPC". 

Whereas: 

A. Fellon-McCord is engaged and has expertise in the business of providing consulting services to producers, 
consumers, marketers, andlor brokers of natural gas and electricity to utilities, distribution companies, transmission 
companies, and independent power producers, and 

B. EKPC desires to hire and pay Fellon-McCord for services regarding advice on energy purchases and sales from 
producers and suppliers; and supply centralized energy usage reporting as more particularly set out in Exhibit I attached 
hereto and made a part hereof ("Services"). 

Now Therefore, for and in consideration of the Terms, covenants, and conditions herein set forth, the parties agree as 
follows 

1. 

1.1 

1.2 

1.3 

1.4 

2. 

2.1 

Consideration, Services, and Relationshig 

Enerqy Management Fees. The consulting fees for Services performed by Fellon-McCord as outlined in Exhibit I 
will be Three Thousand Dollars (US$S,OOO.OO), plus pre-approved expenses for the period beginning September 1, 
2004. Fellon-McCord shall provide EKPC an invoice no later than the twenty-seventh day of the preceding month. 
That monthly fee shall be due and payable eight days afler the date of Fellon-McCord's invoice. 

Special Proiects: For all time spent by Fellon-McCord on specific projects as directed by EKPC, a fee of One 
Hundred Fifty Dollars (US$150.00) per hour shall apply. This fee only applies to the executive team and those staff 
members that perform qualitative and quantitative analysis within the Fellon-McCord organization other than clerical 
staff. The fee does not apply to travel time on behalf of EKPC, unless actual work is performed during travel 
process. The fees, as well as expenses, shall be due and payable in accordance with Section 1 .I, 

--- Services. Fellon-McCord shall perform the services set forth in Exhibit I on behalf of EKPC during the Term of this 
Contract. The Parties acknowledge that EKPC has the right to perform such services on its own behalf or to retain 
third-party consultants to perform the same or similar work. EKPC shall not release or otherwise provide Fellon- 
McCord Work or Work Product with any such consultant. In addition, to the extent EKPC elects to adopt any 
recommendations or strategies provided by Fellon-McCord, then Fellon-McCord shall have the exclusive right to 
implement such strategies on behalf of EKPC with regards to natural gas procurement during the Term of this 
Contract. 

Relationship. Fellon-McCord is an independent contractor and not an employee, agent, or representative of EKPC. 
Fellon-McCord is not acting in the capacity of a broker, dealer, seller, or investment advisor of securities or 

commodities of natural gas, electricity or other energy products or resources. 

Term, Terminat i i .  

The initial Term of this Contract shall be three (3) years. Upon expiration of the initial Term, this Contract will be 
extended on a year-to-year basis unless terminated by either party upon ninety (90) days written notice prior to the 
annual renewal date. Without prejudice to any other rights that a party may have, either party may Terminate this 
Contract immediately upon written notice to the other party if: (a) the other party ceases to conduct business, 
becomes insolvent, makes a general assignment for the benefit of its creditors, has a receiver or custodian 

F M G 0 4 0 1 4  
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2.2 

3. 

4. 

4.1 

4.2 

4.3 

4.4 

4.5 

5. 

6. 

appointed for it, or becomes the subject of voluntary or involuntary bankruptcy or liquidation proceedings; or (b) 
breaches any provision of the Contract, provided that such party has not cured the breach within ten ( I O )  days after 
receipt of written notice of the breach 

No Termination provided herein serves to relieve either party of obligations accruing up to and through the date of 
Termination, nor as a waiver of any legal remedy of which either party may avail itself. 

Good Faith: Reasonable Efforts. Both parties hereby agiee and covenant that they will act in good faith and 
exercise their reasonably commercial efforts in performing their respective obligations as set forth herein. 

Confidentialitv and Non-Circumvention. 

Fellon-McCord has entered into an exclusive Consulting Contract with EKPC 

In connection with the proposed arrangement, Fellon-McCord and EKPC will from time-to-time provide each other 
with certain confidential information ("Confidential Information") regarding EKPC andlor Fellon-McCord or their 
respective business activities which is not generally known or readily ascertainable by proper means and which is 
proprietary to EKPC andlor Fellon-McCord. 

Confidential Information shall not include (i) information which is in the public domain; (ii) information which is 
published or otherwise becomes part of the public domain through no fault of the other party; (iii) information which 
was in a party's possession at the time of disclosure and was not acquired directly or indirectly from the other party 
on a confidential basis; (iv) information which becomes available to either party on a non-confidential basis from a 
source other than the other party (whether directly or indirectly); or (v) is required to be disclosed by any federal or 
state law, rule or regulation, or by any applicable judgment, order or decree, or any court or governmental body or 
agency having jurisdiction. 

The parties to this Contract wish to confirm that Confidential Information provided by Fellon-McCord or EKPC to the 
other shall not be directly or indirectly revealed or utilized by either EKPC or Fellon-McCord, respectively, without 
the prior written consent of the other party. 

Accordingly, for good and valuable consideration, the receipt of which is hereby acknowledged, Fellon-McCord and 
EKPC hereby represent, warrant and covenant as follows: 

4.4.1 All information furnished by or made available to Fellon-McCord and EKPC, respectively, shall be held and 
treated as Confidential Information and shall not be disclosed or divulged to any third party without the 
prior written consent of EKPC and Fellon-McCord, as the case may be. 

4.4.2 EKPC and Fellon-McCord agree that they shall take all reasonable and necessary steps to protect and 
maintain the confidentiality of Confidential Information received from the other party. 

4.4.3 Both EKPC and Fellon-McCord agree not to disclose the Terms of this Contract without prior written 
consent from the other party, which consent shall not be unreasonably withheld. 

Each party acknowledges that the other's remedy at law is inadequate in the event of breach in any of the foregoing 
covenants. Accordingly, either Party, in addition to any monetary damages or other remedies to which it may be 
entitled, shall be additionally entitled to enjoin the other Party from the threatened breach, breach or further breach 
of any of the foregoing covenants in any court of competent jurisdiction. 

Severability. If any provision in this Contract is determined to be invalid, void or unenforceable by any court having 
jurisdiction, such determination shall not invalidate, void, or make unenforceable any other provision, Contract or 
covenant of this Contract. 
Assignment. This Contract may not be assigned without the prior written consent of the other party, which written 
consent will not be unreasonably withheld. 

F M G 0 4 0 1 4  
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7. Applicable LawlAttornev’s Fees. This Contract shall be interpreted and enforced in accordance with the laws of 
the Commonwealth of Kentucky, without reference to its principles on conflict of laws. In any action brought to 
enforce or interpret this Contract, the prevailing party shall be entitled to recover the reasonable attorneys’ fees, 
costs and disbursements of outside counsel. 

8. Modif icat jg. This is the complete Contract of the parties and this Contract cannot be modified except by a 
separate writing signed by both parties. 

Preparation. This Contract was negotiated and prepared by both parties hereto with advice of counsel to the 
extent deemed necessary by each party, and was not prepared by any party to the exclusion of the other, and, 
accordingly, shall not be construed against either party by reason of its preparation. 

Authority. The undersigned, through its duly designated officer, hereby represents to Fellon-McCord that it is 
authorized to enter into this Contract, which creates binding and enforceable obligations upon the corporate entity, 
its officers, directors, employees and agents. 

Limited Liability. The liability of Fellon-McCord & Associates, Inc. and its Affiliates (collectively, “Fellon-McCord”) 
for any and all claims, counterclaims, demands, causes of action, disputes or controversies of any kind arising out 
of, or relating to, this Contract or the relationship established by this Contract, any provision hereof, the alleged 
breach hereof, or in any way relating to the subject matter of this Contract, even though some or all of those Claims 
are extra-contractual in nature (any of the foregoing, a “Claim”), including any causes of action in contract, tort 
(including negligence), strict liability or otherwise, and whether under federal or state law, will not exceed the full 
amount actually paid by Client under this Agreement during the full three month period immediately preceding the 
date on which the Claim arose and will be limited to direct actual damages only, subject in all cases to an affirmative 
obligation on the part of the Client to mitigate its damages. Notwithstanding any other provision of this Contract, in 
no event will Fellon-McCord be liable for any consequential, exemplary, special, incidental or punitive damages, 
including, without limitation, lost opportunities or lost profits. 

For purposes of this Contract, an “Affiliate” of a party is any person or entity controlled by, that controls, or that is 
under common control with, such party. The Term “control” (including the Terms “controlling”, “controlled by” and 
“under common control with”) means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management policies of a party, whether through the ownership of voting securities, by contract, or 
otherwise. 

9. 

10. 

11. 

12. Affiliation Disclosure: 
CLIENT HEREBY ACKNOWLEDGES AND UNDERSTANDS THAT FELLON-MCCORD & ASSOCIATES, INC. (“FELLON- 
MCCORD”) AND CONSTELLATION NEWENERGY - GAS DIVISION, LLC (“CNE GAS) ARE BOTH SUBSIDIARY 
COMPANIES OF THE SAME ULTIMATE PARENT CORPORATION, CONSTELLATION ENERGY GROUP, INC.; FELLON- 

THE PERSONNEL THAT SUPPORT THE BUSINESS ACTIVITIES OF BOTH FELLON-MCCORD AND CNE GAS. 

FURTHER, CLIENT HEREBY AFFIRMS THAT IN PROVIDING SERVICES HEREUNDER, FELLON-MCCORD MAY FROM 

MCCORD AND CNE GAS SHARE THE SAME SENIOR MANAGEMENT TEAM; AND THERE IS SUBSTANTIAL OVERLAP IN 

TIME TO TIME CONSULT AND SHARE CONFIDENTIAL CUSTOMER INFORMATION WITH CNE GAS AND RECOMMEND 
TO CLIENT THAT IT OBTAIN ITS NATURAL GAS SUPPLY AND RELATED SERVICES FROM CNE GAS. CLIENT HEREBY 
EXPRESSLY CONSENTS TO SUCH ACTIVITIES. 

CLIENT INITIALS: ,v 
13. intellectual ProDertv: 

13.1 Fellon-McCord Inform-. Fellon-McCord has created, acquired or otherwise has rights in, and may, in 
connection with the performance of services hereunder, employ, provide, modify, create, acquire or otherwise 
obtain rights in, various concepts, ideas, methods, methodologies, procedures, processes, know-how, and 
techniques; templates and report designs; general purpose consulting tools (collectively, the “Fellon-McCord 
Information”). 
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Fellon-McCord & Associates, Inc. 
9960 Corporate Campus Dr, Ste 2000 
Louisville, KY 40223-4055 

Attn: Contract Administration 
Title: Contracts Administrator 
Phone: (502) 214-6340/6341 
Fax: (502) 214-6381 

East Kentucky Power Cooperative 
4775 Lexington Road 
Winchester, KY 40391 -9709 

Attn: David Labude 
Title: Senior Fuel Buyer 
Phone: (859) 744-4812 Ext. 371 
Fax: (859) 737-6047 

Executed on the date shown by the signatures of the respective parties below, 
but effective on the effective date first stated above. 

CONSULTANT CLIENT 

EAST KENTUCKY POWER COOPEMTIVE, INC. 

-- By: 

Name: Andrew R. Fellon 

Title: President and Chief Executive Officer Title: 1/; p, p b  dLc~/h o/"- 
r=; 

Date: - 
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EXHIBIT I TO FMG04014 

NATURAL GAS CONSULTING AND MANAGEMENT SERVICES: 

0 

Periodic Natural Gas Market Update0 and Recommendations 
Daily NYMEX Forward 36-Month Strip Pricing 
Weekly Natural Gas Market Review 
Corporate Hedge Strategy, Analysis, Development and Implementation 
Marked to Market Reporting 
Storage Reporting & Analysis 
Basis Reporting 
Evaluation of current versus future market factors relative to physical and financial market changes, opportunities 
and trends and their impact on the overall energy market 
Consumption Summary 

F M E G 0 4 0 1 4  
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, BROWN, TODD 67 HESBUEN 
^EORGE E. OI'SLEY 
YOSEPH 8 HE'LM 
MARK 8. DAVIS 
W.C. FISHER J R  

CHARLES 5.  CASSlS 
MARSHALL P. ELDRED J R  
CARL ARTHUR HEN$,EI" 
DAVID W CRUMB0 
JOHN R. McCALL 
0. PATTON PELFREY 
KENNETH J TUGGLE 
C. EDWARD GLASSCOCK 
WINSTON E MILLER 
WILLIAM L. SKEES ,JR t 
IRVlN ABELL 111 
TIMOTHY W. MARTIN 
R .  JAMES STRAUS 
STEPHEN R.  SCHMIDT 
CHARLES R KEETON 
HAL NANCE BOGARD 
F. GERALD GREENWELL 
JOSEPH L. ARDERY 
CHARLES E. ALLEN 111 
DALE E. AHEARN 
JOHN G. HEYBURN I1 
KATHERINE RAN DALL * 
MICHAEL R MERCER 
FREDERIC H.  DAVIS 
KEITH G. HANLEY 
E. LAMBERT FARMER, J R  ' 
STEPHEN E. EMBRY 
MARK R. FEATHERt 
HAPPY R .  PERKINS 
RICHARD E PLYMALE' 

JAMES PARK' JR 
JOHN T. E O ~ D U ~ A N T  

PAUL E. SULLIVAN( 

DEBBIE F. REISS 
ROBERT Y GWlN 
VICTOR E. MADDOX 
JAY MIDDLETON TA,"ON 
SCOTT W DOLSON 
DAVID 8. TACHAU 
RICHARD M HOPGOOO' 
MICHAEL A. LUVlSl 
DAN L OWENS 
CHARLES M.  PRITCHETT, . IR 
JAMESA. HUGUENARD 
DONALD L. MILLER llt 
KEITH MOORMAN 
WARREN J. HOFFMANN' 
DONALD H. VISH 
THOMAS C WALKER' 
C. DAVID JOHNST0NE"t 
SUSAN 5. WETTLE 
RICHARD L. WOOD 
HELEN LUCIER 
TAWANA EDWARDS 
MARY ROSS TERRY 
MARY ANN GUENTHER"t 
J O E L 6  TURNER 
MARC S .  MURPHYt,, 
JOHN G HUNDLEY ) 
J O  ANN ALEXANDER 
ROBERT W. DIBERT 
ALAN K. MAcDONALD 
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August 7, 1992 

Foster J. Collis, Esq. 
East Kentucky Power Cooperative, Inc. 
P.O. Box 707,  Lexington Road 
Winchester, KY 40391 

Re: BT&H legal services to EKPC 
pursuant to retainer 

Dear Foster: 

We are pleased that you have selected Brown, Todd & Heyhurn 
( B T & H )  to assist you in a retainer relationship (the 
"Relationship"). By this letter, we would like to set out our 
understanding with respect to the following elements of the 
Relationship: 

1. Identity of client. We will be representing the 
interests of East Kentucky Power Cooperative, Inc. ('IEKPC"). 
The Relationship does not include representation of the 
individual interests of any officer, director or employee of EKPC 
or of any of its 18 member distribution cooperatives. 

2. Nature and scope of the Relationship. We will be 
responsible for rendering legal services to EKPC respectinq 
matters brought to us by the-President and General Manager; the 
General Counsel and members of the legal staff. BT&H will submit 
t o  EKPC quarterly its statement for a retainer in the amount of 
$3,000 per month plus disbursements to assure that BT&H will be 
available to EKPC. Said representatives of EKPC will call upon 
us for general and routine advice and counsel not involving 
special legal research or written responses. In addition, for 
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BROWN, TODD 8c HEYBURN 

Foster J .  Collis, Esq. 
August 7, 1992 
Page 3 

BT&H agrees not to accept any new employment from a person 
or entity not an existing and continuing client of BT&H, which 
employment BT&H would have reason to believe would be adverse to 
EKPC or to any one of its 18 member distribution cooperatives. 
If in the future a dispute should arise between EKPC and another 
client of BT&H, or if there should be a matter in which the 
interests of EKPC and the other BT&H client were adverse, BT&H 
will adhere to the Kentucky Rules of Professional Conduct, 
particularly RPC 1 .7 ,  with respect to its representation of 
either client. 

5. Confidentiality. To the extent permitted and/or 
required by statute, the Kentucky Rules of Professional Conduct 
and other applicable rules and regulations, we will keep in 
strict confidence all information and material that you furnish 
us or of which we become aware in the course of our 
representation of your interests. We will endeavor to advise you 
if any circumstances develop that might impair the maintenance of 
such confidentiality. 

6, Staffinq and contact persons. The undersigned will 
have overall responsibility for our representation of EKPC's 
interests in this retainer relationship, utilizing our own 
services and, subject to your approval and consent, the services 
of such other partners, associates, paralegals and other firm 
personnel as appear to be appropriate in order to handle the 
matters brought to our attention effectively and efficiently. 

7. Term. Your suggestion that we review the Relationship 
and the retainer arrangement each December, in light of the work 
done during the year, is acceptable to BT&H, and said arrangement 
shall commence upon BT&H's receipt of an executed copy of this 
letter. 

Please let u s  know promptly if you have any questions about 
this letter. Please acknowledge receipt of this letter by 
signing the enclosed copy and returning it to us for our file. 

We are looking forward to a continuing positive and 
productive working relationship between EKPC and BT&H. Thank 
you for your confidence in selecting BT&H. 

Sincerely yours, 
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Foster J. Collis, Esq. 
August 7, 1992 
Page 4 

I hereby acknowledge receipt of this letter. 

L l  
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FRCil.1 THE MINUTE BOOK OF PROCEE ,,vGS 
Y OF THE BOARD OF DIRECTORS OF 

EAST KENTUCKY POWER COOPERATIVE, INC. 
i 

1 

At a regular meeting of the Board of Directors of East Ken- 

tucky Power Cooperative, Inc. held at the Roy C. Smith Operations 

Center, 4758 Lexington Road, located in Winchester, Kentucky on 

Wednesday, September 9, 1992, at 9:30 a.m., EDT, the following 

business was transacted: 

Upon recommendation of management and the Operations Committee, 
and after review and discussion of the applicable information, 
including questions asked by board members and responded to by 
management, a motion was made by A. L. Rosenberger, seconded by 
H. E. O'Daniel, and there being no further discussion, was 
passed to approve the following: 

Whereas, East Kentucky Power Cooperative, Inc.'s 
(''EKPC") legal workload is becoming more complex and greater, 
in general; and 

Whereas, EKPC's legal needs can be met more effi- 
ciently and economically by hiring an experienced, well- 
established and large outside law firm; now, therefore, be it 

Resolved, That EKPC authorize its management to enter 
into the written retainer Agreement dated August 7, 1992, a 
copy of which is attached, with the law firm of Brown, Todd & 
Heyburn on an annual basis for $3,000 per month. 
The foregoing is a true and exact copy of a resolution passed 

at a meeting called pursuant to proper notice at which a quorum was 

present and which now appears on the Minute Book of Proceedings of 

the Board of Directors of the Cooperative and said resolution has 

not been rescinded or modified. 

Witness my hand and seal 

Corporate Seal 
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Services Agreement 

This Services Agreement made and entered into this 14 day of September, 2004, by and between 
EAST KENTIJCKY POWER COOPERATTW, INC. ("EKPCI') of Winchester, Kentucky 
and FUL,LER, MOSSBARGER, SCOTT & MAY Engineers, Inc.of Lexington, KY 
("Consultant"). 

Witnesseth: 
W E R E A S ,  EKPC desires to retain Contractor from time to time to undertake various repair, 
replacement, installation, engineering and field services as assigned, andor to supply material 
and equipment as may be necessary to render support and provide resources for such services and 

W E R E A S ,  the parties desire to enter into a general agreement setting forth the terms and 
conditions which shall apply to the performance of such tasks or Work as may be ordered by 
EKPC and accepted by Consultant from time to time; 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth below, the 
parties agree to the following terms and conditions: 

Article 1 Definitions 
1.01 Contract 

The term Contract shall mean these terms and conditions pursuant to which the 
Work is to be performed. 

The term Contract Price shall mean the aggregate of the particular consideration 
set forth in subsequent purchase order(s) or as otherwise agreed upon. 

The term Consultant shall mean the entity with whom EKPC directly contracts 
arid shall not mean any of its subcontractors. 

The term EKPC shall mean East Kentucky Power Cooperative, Tnc. 

The term Work shall include those items set forth in any purchase order(s), 
instructions, specifications, drawings, andor schedules. 

1.02 Contract Price 

1.03 Consultant 

1.04 EKPC 

1.0.5 Work 
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Article 2 
Consultant shall diligently supply or perform the Work in accordance with industry standards and 
practices and in accordance with any purchase order(s), instructions, specifications, drawings, 
and/or schedules. 

Consuitant's Duty to Perform 

Article 3 
In case of a conflict between instructions, specifications, drawings, schedules, and/or purchase 
order(s) EKPC shall resolve such conflict; and EKPC's reasonable resolution shall be binding on 
the Consultant. 

Specifications, Drawings and Schedules 

Article 4 Consultant's Drawings 
All drawings required to be submitted to EKPC for review shall be submitted in accordance with 
the mutually agreed to schedule and if no schedule applies, such drawings shall be submitted by 
Consultant without unreasonable delay. No Work affected by the drawings shall be started until 
Consultant is authorized to do so by EISPC. If requested, hard copies of drawings andor 
Compact Disc media shall be provided EKPC. 

Article 5 
Consultant shall make all changes in the Work ordered by EISPC, and if any such changes shall 
affect Consultant's cost or work schedule, the Contract Price and schedule shall be increased or 
decreased accordingly. The charge or credit for any such changes affecting the Contract Price 
shall be determined, at EKPC's option, by any of the following methods: (a) agreed upon lump 
sum price, (b) unit prices specified in this Contract or subsequently agreed upon in writing and 
on file with EKPC, or (c) cost plus provision if specified in this Contract. 

EKPC Changes in Work 

In those instances where EKPC elects to order changes upon a lump sum price basis, Consultant 
shall submit for approval a quotation covering any change, which affects the Contract Price; and 
if any change does not affect the Contract Price, this Consultant shall so acknowledge in writing. 
Such quotation shall be submitted promptly upon receiving notice of the change. Where such 
changes may adversely affect Consultant's ability to meet performance schedules or any other 
provisions of the Contract, a reasonable adjustment of such schedules and provisions, including 
payment schedules, may be granted by EKPC. Consultant shall effectuate changes as requested 
by E W C ,  if required, after any adjustment therefore shall have been agreed upon. 

Article 6 Force Majeure 
6.01 Conditions of Force Majeure 

Consultant shall not be liable for any damages for any failure to perform, or for 
any delays or interruptions beyond Consultant's reasonable control in performing 
any of Consultant's obligations under this Contract, including those arising from 
acts of God, fires, floods, riots, acts or failures to act of the government or E W C .  
Consultant shall advise EKPC immediately of any failure, delay, or interruption 
upon occurrence thereof. 

6.02 Effect of Force Majeure 
Any such failure, delay or interruption, even though existing on the date of the 
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Contract or on the date of the start of the Work, shall require Consultant to submit 
recovery plan detailing the manner in which the delay shall be remedied, the 
revised schedule and any added expenses. Consultant shall use reasonable 
diligence to proceed with the Work notwithstanding the occurrence thereof. Force 
majeure shall apply only to the part of the Work directly affected by the particular 
failure, delay or interruption, and shall not apply to the Work as a whole or any 
other unaffected part thereof. 

Article 7 Consultant Delays 
Consultant shall, at no additional costs, expenses or adjustments to complelion date and without 
any adjustments to the Contract Price, be obligated to make up time lost by any delay caused by 
circumstances within its control. Payment due under this Contract shall be suspended for a 
period of time equal to the period of any such failure, delay, or interruption. 

Article 8 EKPC Extensions 
EKPC shall have the right to extend schedules or suspend the Work in whole or in part, at any 
time upon written notice to Consultant. Consultant shall upon receipt of such written notice, 
with prudence, immediately suspend or delay any Work. Consultant shall resume any Work so 
suspended or delayed when directed to do so by EWC.  Any adjustment to the Contract Price or 
to the schedules for payments and performance of the remaining Work shall be mutually agreed 
upon. 

Article 9 
9.01 

Inspecting, Testing and Auditing 
Right of Inspecting and Testing 
EKPC reserves the right, but shall not be obligated to appoint authorized 
representatives to follow the progress of the Work with authority to suspend Work 
not in accordance with the Contract. Acceptance or approval by EKPC’s 
authorized representative shall in no event be deemed to constitute final 
acceptance of it by EKPC. The inspection by EKPC’s authorized representative 
shall not relieve the Consultant of any responsibility for the proper performance of 
the Work. Inspection by EKPC’s authorized representative shall not be deemed to 
be supervision by EKPC of the Consultant, its agents, servants, or employees, but 
shall be only for the purpose of assuring that the Work complies with the 
Contract. 

In the event Consultant fails to provide EKPC with reasonable facilities and 
access for inspection when advised, and if it becomes reasonably necessary to 
dismantle the Work for such inspection, then Consultant shall bear the reasonable 
expenses of such dismantling and reassembly provided Consultant fails or refuses 
such within a reasonable time after written notice from EKPC. 

Consultant shall maintain complete records relating to any cost based (i.e. Work 
not covered by firm prices) components billed tinder the Contract or relating to the 
quantity of units billed under any unit price provisions of this Contract (all the 
foregoing hereinafter referred to as “Records”) which shall be open to inspection 

9.02 Access for Inspecting 

9.03 Right of Auditing 
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and subject to audit and reproduction during nonnal working hours, by EKPC or 
its authorized representatives to the extent necessary to adequately permit 
evaluation and verification of any invoices, payments, time sheets, or claims based 
on Consultant’s actual costs incurred in the performance of Work under the 
Contract. For the purpose of evaluating or verifying such actual or claimed costs, 
EKPC or its authorized representatives shall have access to said Records at any 
time, including any time after final payment by EKPC to Consultant pursuant to 
the Contract. All information obtained in the course of such audits shall be held 
in confidence except pursuant to judicial and administrative order. 

EKPC or its authorized representatives shall have access, during normal working 
hours, to all necessary Consultant facilities, and shall be provided adequate and 
appropriate work space, in order to conduct audits in compliance with the 
provisions of this Article 9. EKPC shall give Consultant reasonable notice of 
intended audits. 

Consultant shall require all subcontractors to comply with the provisions of this 
Article 9 by inserting the requirements hereof in any subcontract. 

9.04 Access for Auditing 

9.05 Access Regarding Subcontractors: 

Article 10 Compliance with Laws, Ordinances, Regulations, and Codes 
Consultant shall at all times be responsible for complying with all applicable laws, ordinances, 
regulations, codes, and facility rules, including those relating to safety of persons and property in 
connection with the Consultant’s Work. 

Article 11 Safety 
Consultant agrees to exercise reasonable care to protect its own and its subcontractors’ 
employees performing their work until EKPC’s acceptance and to exercise reasonable care to 
protect EKIPC’s facilities, property, employees and third parties from damage or injury. 
Consultant agrees to abide by and observe all reasonable standards of the Occupational Safety & 
Health Administration (OSHA) which are applicable to the Work being performed as well as all 
rules and regulations that may be issued by EKPC from time to time. EKPC shall have the right 
but not the obligation to review Consultant’s compliance with safety measures. 

The Consultant shall furnish adequate numbers of trained, qualified and experienced personnel 
and appropriate equipment in good condition to perfonn the Work. Such personnel shall be 
skilled and properly trained to perform the Work and to recognize all reasonable hazards 
associated with the Work. Consultant shall provide its employees with all reasonably necessary 
safety equipment and gear to perform the Work. Consultant shall accept all equipment, 
structures, and property of EKPC as found, and will make its own inspection for the purpose of 
determining the reasonable hazards incident to workmg thereon or thereabout and will adopt 
reasonably suitable precautions and methods for the protection and safety of its employees. 

Article 12 Status of Consultant 
EKPC does not reserve any right to control the methods or manner of performance of the Work 
by the Consultant. The Consultant, in doing the Work herein called for, shall not act as an agent 
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or employee of EKPC, but shall be and act as an independent Consultant, and shall be free to 
perform the Work by such methods and in such manner as the Consultant may choose, furnishing 
all equipment, and doing everything necessary to perform such Work properly and safely, having 
supervision over and responsibility for the safety and actions of its employees, and control over 
and responsibility for its equipment. E U C  may at all times have the right to have its authorized 
representative inspect the Work, not for any purpose or reserved right of controlling the methods 
and manner of the performance of the Work, but in order to assure that all Work complies with 
the requirements of the Contract. All persons employed by the Consultant in performance of and 
Work under this contract shall be employees of the Consultant and shall not be deemed to be 
employees of EKPC. Consultant agrees that if any portion of Consultant’s Work is 
subcontracted, all such subcontractors shall be bound by and observe the conditions of this 
Contract to the same extent as herein required of Consultant. 

Article 13 Labor Harmony 
Consultant agrees that all labor employed by Consultant, its agents, or subcontractors for Work 
on the premises of E W C  shall be in harmony with all other labor being used by EKPC or other 
Consultants working on EKPC’s premises. Consultant, its agents, or subcontractors shall remove 
from EKPC’s premises any person objected to by EKPC in association with the Work. 

Article 14 Indemnity by Consultant 
The Consultant agrees to indemnify, defend and hold harmless ETCPC from and against any and 
all loss, liability damage, claims, actions or expense arising out of personal in.juries to or death of 
persons, or damage to, loss of, or use of property, actually resulting from, or arising out of any 
negligent act or omission of their employees or agents; provided, Consultant shall not be liable 
for consequential damages, including loss of profits. 

Article 15 Environmental 
As required under the OSHA Hazard Communication Standard (29 CFR 1910.1200) and certain 
state and local laws, Consultant or its subcontractor shall provide Material Safety Data Sheets 
(MSDS) covering all hazardous chemicals and materials furnished under or otherwise associated 
with the Work under this Contract. Consultant or its subcontractors shall provide EKPC with 
either copies of the applicable MSDS or copies of a document certifying that no MSDS are 
required under any federal, state, or local law, regulation, statute, or ordinance in effect at the job 
site. 

Hazardous chemicals and materials are defined in applicable laws which may use the 
terminology “toxic or hazardous substances” instead of “hazardous chemicals and materials.” 
Consultant or its subcontractors are responsible for determining if any chemical or material 
furnished, used, applied, or stored under this Contract falls within the purview or meaning of the 
provisions of any applicable federal, state, or local law, regulation, statute or ordinance. 

Consultant or its subcontractors shall provide labeling of hazardous chemicals and materials and 
training of its employees in the safe usage and handling of such materials as required under any 
applicable federal, state, or local law, regulation, statute, or ordinance. 
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The Consultant or its subcontractors shall be responsible for the management of all hazardous 
chemicals and materials brought onto the Work site for its use and shall prevent the accidental 
discharge of any of its hazardous chemicals and materials into the environment. The prompt and 
proper clean-up and disposal of all spills, leaks or drips caused by Consultant or its 
subcontractors of its hazardous chemicals and materials shall be Consultant’s responsibility. 

Consultant shall be responsible for the storage, removal, and disposal of any excess or unused 
quantities of chemicals and materials which Consultant causes to be brought to the Work site. 
Consultant or its subcontractors shall segregate waste by type and identify to EKPC the 
constituents of such wastes. EKPC shall handle, store, and dispose of such wastes in accordance 
with all applicable laws. 

Article 16 Insurance 
16.01 Consultant’s Iizsurance Obligation 

Consultant shall provide and maintain, and shall require any and all 
subcontractors to provide and maintain, with an insurance company authorized to 
do business in the Commonwealth of Kentucky and otherwise acceptable to 
EKPC the following insurance: 
a) Workers Compensation and Employer’s Liability Policy: Prior to the start of 

the Work, Consultant shall submit evidence of Consultant’s Workers’ 
Compensation and Employer’s Liability Insurance Policy, and each such 
policy shall include: 
1) Workers’ Cornperisation (statutory benefits coverage) Insurance accordance 

2) Employer’s Liability with a minimum limit of One Million Dollars 
with the laws of the Commonwealth of Kentucky 

($1,000,000) with respect to Bodily Injury Each Accident/($l,OOO,OOO) 
Bodily Injury by Disease Each Employee/($l ,000,000) Bodily Injury by 
Disease Policy Limit. 

3) United States Longshoremen and Harbor Workers Act Endorsement (WC 
00 01 06), if exposures warrant. 

4) Maritime “Jones Act” Endorsement (WC 00 02 01); if exposures warrant. 
5) Federal Employer’s Liability Act Endorsement “T;ELA’’ (WC 00 01 04), if 

b) Commercial General Liability Policy: Prior to the start of Work, Consultant 
shall provide evidence of Consultant’s Policy providing Comerc ia l  General 
Liability Insurance, with combined single minimum limit for bodily injury and 
property damage of One Million Dollars ($1,000,000) each Occurrence/Two 
Million Dollars ($2,000,000) General Aggregate and the following coverage: 
1) Coverage for premises and operations, including Work let or sublet. 
2) No exclusion of coverage for Blanket Contractual Liability to the extent 

covered by the policy against liability assumed by Consultant under this 
Contract. 

exposures warrant. 

3) No exclusion for Broad Form Property Damage hazard. 
4) No exclusion for liability arising out of blasting, collapse, and underground 

property damage hazards. 
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5 )  Products and Completed Operations Liability Coverage with a Two Million 
Dollars ($2,000,000) Aggregate Limit. Said coverage must continue in 
force for a minirnum of two (2) years from the Acceptance of Work. 

6) Personal and Advertising Injury Liability coverage with a One Million 
Dollar ($1,000,000) Limit and Contractual Liability Exclusion (#5) 
eliminated. 

7) Said policy shall name EKPC as an Additional Insured to the extent 
necessary to fulfill Consultant’s indemnity obligations under Article14 - 
Indemnity By Consultant, with Consultant’s policy deemed to be primary. 

waived their Rights of Recovery Against Others (subrogation) against 
EKPC and EKPC’s insurance carrier(s). 

9) Coverage shall be amended to provide for Aggregate Limit of Liability at 
each project or jobsite. 

10) Should policy contain a deductible clause for bodily injury or property 
damage liability, said deductible shall be shown on the Certificate of 
Insurance, and Consultant’s carrier shall agree to pay any such claims “first 
dollar” and then recover the deductible amount from Consultant. 

c) Commercial Automobile Liability Insurance Policy: Prior to the start of 
Work, Consultant shall provide evidence of Consultant’s Commercial 
Automobile Liability Insurance Covering the use of all owned, non-owned and 
hired Automobiles, with a rninimum combined single limit for bodily injury 
and property damage of One Million Dollars ($1,000,000) each Accident with 
respect to Consultant’s vehicles assigned to or used in performance of Work 
under this Contract. Said policy shall name EKPC as an Additional Insured to 
the extent necessary to fulfill Consultant’s indemnity obligations under Article 
14 - Indemnity By Consultant, with said policy designated to be primary. Said 
policy shall include an endorsement providing that the undenvriter(s) have 
waived their Rights of Recovery Against Others (subrogation) against EKPC 
and EKPC’s insurance carrier(s). 

d) Aircraft Public Liability Insurance: If applicable, Consultant shall provide 
prior to the start of Work, evidence of Consultant’s Aircraft Public Liability 
Insurance covering fixed wing and rotorcraft aircraft whether owned, non- 
owned, leased, hired or assigned with a combined single minimum limit for 
bodily injury an property damage of Five Million Dollars ($5,000,000) 
including passenger liability coverage. Said policy shall include an 
endorsement providing that the underwriter(s) have waived their rights of 
subrogation against EKPC and EKPC’s insurance carrier(s). 

e) Environmental Impairment (“Pollution”) Liability Insurance: If applicable, 
CONSTSLTANT shall provide prior to the start of work, evidence of 
Consultant’s Environmental Impairment Liability Insurance covering 
contracting operations. Said policy shall cover Consultant’s use of vehicles 
and shall provide for cleanup and remediation expenses. Limits of liability 
shall not be less than $1,000,000 each occurrence. Said policy shall be 

8) Said policy shall be endorsed to provide that the underwriter(s) have 
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endorsed to provide Additional Insured status of EKPC and shall be endorsed 
to provide Waiver of Subrogation in favor EKPC 

16.02 Quality of Insurance Coverage 
The above policies to be provided by Consultant shall be written by companies 
satisfactory to EKPC or having a Best Rating of not less than A- (“Excellent”). 
These policies shall not be materially changed or cancelled except with thirty day 
written notice to ETWC from the Consultant and the Insurance Carrier. Evidence 
of coverage, notification of cancellation or other changes shall be mailed to: 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 
Winchester, KY 40392-0707 

Also, a copy of the certificate should be sent to Craig Johnson. 

16.03 Implication of Insurance 
E D C  shall not be obligated to review any of Consultant’s Certificates of 
Insurance, insurance policies, or endorsements, or to advise Consultant of any 
deficiencies in such documents. Minimum limits and coverage required under 
this Article should not be construed to necessarily be adequate for Consultant’s 
own insurance and risk management needs. Any receipts of such documents or 
their review by EKPC shall not relieve Consultant from or be deemed a waiver of 
EKPC’s rights to insist on strict fulfillment of Consultant’s obligations under the 
Contract. 

16.04 Certificates of Insurance 
EKPC reserves the right to request and receive a summary of coverage of any of 
the above policies or endorsements. 

Consultant shall provide notice of any accidents or claims at the Work site to 
E D C ’ s  Finance & Risk Management, at the above address, and EKPC’s site 
authorized representative. 

16.05 Other Notices 

Article 17 Warranties 
Consultant warrants that: 

the Work will conform to any instructions, specifications, drawings, schedules 
or as otherwise defined in a purchase order; and any materials supplied in 
connection therewith shall be new, unused, and free from defect; and for a 
period of one year from the completion of the work, Consultant will promptly 
repair or replace any defective materials or improperly performed work. 
the Work will be suitable for the purposes specified by EKPC. 
the Work is not and shall not be subject to any encumbrance, lien, security 
interest or other defect in title. 
any labor or services required hereunder shall be performed in a competent, 
diligent manner in accordance with professionally accepted standards. 
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Supplemental warranties, if applicable, are hereby incorporated as part of this agreement and are 
attached hereto. 

Article 18 Patents 
Consultant shall pay all royalties and license fees which may be payable on account of the Work 
or any part thereof. In case any part of the Work is held in any suit to constitute infringement and 
its use is enjoined, Consultant within a reasonable time shall, at the election of EKPC, either (a) 
secure for E W C  the perpetual right to continue the use of such part of the Work by procuring for 
EKF’C a royalty-free license or such other permission as will enable Consultant to sure the 
suspension of any injunction, or (b) replace at Consultant’s own expense such part of the Work 
with an adequate non-infringing part or modify it so that i t  becomes non-infringing. 

Article 19 
Upon final payment for the work performed Consultant hereby releases for itself and its 
successors in interest, and for all subcontractors and their successors in interest any and all claim 
or right of mechanic’s or any other type lien upon EKPC’s property, the Work, or any part 
thereof as a result of performing the Work. Consultant shall execute and deliver to EKPC such 
documents, if any, as may be required by applicable law to make this release effective. 
Consultant shall also give all required notices to subcontractors with respect to the foregoing 
release, and if required by applicable law, shall obtain and deliver separate releases from the 
subcontractors. 

Release of Liens Upon Final Payment 

Article 20 Assignment of Contract 
Consultant shall not by operation of law or otherwise assign, sublease or subcontract any part of 
the Work or this Contract without first obtaining EKPC’s written approval. Such approval, if 
given, shall not relieve Consultant from full responsibility for the fulfillment of all obligations 
under this Contract. 

Article 21 
21 4 01 Payment Schedule 

Term and Effect of Payment 

Payments shall be made NET thirty days unless otherwise agreed in writing by the 
parties. 

Invoicing for the Work completed by Consultant and approved by EKPC shall be 
paid mT thirty days from EKPC’s receipt date of invoice. Consultant’s invoice 
shall show labor, material, sales and use taxes paid, and all other (including 
equipment rental) as separate items on all invoices. All invoices shall be 
submitted with supporting documentation and in acceptable form and quality to 
EKF’C. Should an invoice be held in dispute by EKPC, for any reason, then 
payment shall be NET thirty days from date of dispute resolution. 

21.02 Invoices 

21.03 Billing of Additional Work 
All claims for payments of additions to the Contract Price shall be shown on 
separate Consultant’s invoices and must refer to the specific change order or 
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written authorization issued by EKPC as a condition to being considered for 
payment. 

No payments shall be considered as evidence of the performance of or acceptance 
of the Work, either in  whole or in part, and all payments are subject to deduction 
for loss, damage, costs, or expenses for which Consultant may be liable under any 
purchase order or set-off hereunder. 
Evidence of Payment to Subcontractors 
Consultant shall, if requested by EKPC, furnish EKPC with a certificate showing 
names of Consultant’s suppliers and subcontractors hereunder, and certifying to 
EKPC that said suppliers and subcontractors have been paid in full. 

21.04 Effect of Payments 

21.0.5 

Article 22 Routing of Shipments 
EKPC shall have the option of specifying the routing of shipments. If freight is included in the 
Contract Price, and such specified routing increases Consultant’s shipping costs, Consultant shall 
imriediately so notify EKPC, and should EKPC still specify the more expensive routing, then 
EKPC shall reimburse Consultant of the increase actually incurred thereby. 

Article 23 Termination 
23.01 Termination for Consultant’s Breach 

If the Work to be done under this Contract shall be abandoned by Consultant, if 
this Contract or any portion thereof shall be assigned by operation of law or 
otherwise, if the Work or any portion thereof is sublet by Consultant without the 
permission of EKPC, if Consultant is placed in bankruptcy, or if a receiver be 
appointed for its properties, if Consultant shall make an assignment for the benefit 
of creditors, if any time the necessary progress of Work is not being maintained or 
if Consultant is violating any of the conditions or agreements of this Contract, or 
is executing this Contract in bad faith or not in accordance with the terms hereof, 
EKPC may without prejudice to any other rights or remedies it may have as a 
result thereof notify Consultant to discontinue any or all of the Work and 
terminate this Contract in whole or part. In the event that Section 36S(a) of the 
Bankruptcy Code, or some successor law gives Consultant as debtor-in-possession 
the right to either accept or reject this Contract, the Consultant agrees to file an 
appropriate motion with the Bankruptcy Court to either accept or reject this 
Contract within twenty (20) days of the entry of the Order for Relief in the 
bankruptcy proceeding. Consultant and EKPC acknowledge and agree that said 
twenty (20) day period is reasonable under the circumstances. Consultant and 
EKPC also agree that if EKPC has not received notice that Consultant has filed a 
motion with the Bankruptcy court to accept or reject this Contract within said 
twenty (20) day period, the EKPC may file a motion with the Bankruptcy Court 
asking that this Contract be accepted or rejected, and Consultant shall not oppose 
such motion. 



23.02 Effect of Termination for Consultant’s Breach 
From the date of such termination notice, Consultant shall vacate the site, 
whereupon EKPC shall have the right but not the obligation to take possession of 
the Work wherever located, and Consultant shall cooperate with EKPC and cause 
Consultant’s subcontractors to cooperate with EKPC so that EKPC can effect 
such possession. The expenses of completing the Work in excess of the unpaid 
portion of the Contract Price shall be charged to the Consultant and the Consultant 
shall pay the amount of such excess to EKPC. The Consultant shall not, in any 
event, be entitled to any unpaid portion of the Contract Price. EKPC shall not be 
required to obtain the lowest figures for completing the Work but shall make 
reasonable expenditures ato best accomplish such completion. 

EJSPC may terminate this Contract in whole or in part, for its own convenience by 
written notice at any time. In such event, EKPC shall pay Consultant all direct 
labor and material costs incurred on the Work prior to such notice plus any 
reasonable cancellation costs which Consultant may incur as a result of such 
termination, plus indirect costs or overhead on the portion of the Work completed, 
computed in accordance with generally accepted accounting principles, plus an 
amount equal to 10% of the foregoing direct labor and material costs, less salvage 
value. As an alternative to the reduction for salvage value, EKPC shall have the 
right at its sole discretion to take possession of the Work or any part thereof. 

23.0.3 Temzination for EKPC’s Convenience 

Article 24 Waiver of Breach 
No waiver by EKPC of any provision herein or of a breach of any provision shall constitute a 
waiver of any other breach or of any other provision. 

Article 25 Binding Effect 
The provisions of this agreement apply to any job or Work hereafter ordered by EKPC and 
accepted by Consultant without the necessity of executing a new contract. Notwithstanding any 
contrary provisions in any bid, proposal or other document heretofore or hereafter submitted by 
Consultant, whether or not signed by EKPC, the provisions hereof shall apply to all Work 
performed by Consultant for EKPC except to the extent said provisions may be changed by 
written agreement signed by EKPC’s specifically referring to this agreement. 

Article 26 Headings 
The headings of Articles, Sections, paragraphs and other parts of this Contract are for 
convenience only and do not define, limit or construe the contents thereof. 

Article 27 Severability 
If any provision of this contract shall be held invalid under law, such invalidity shall not affect 
any other provisions hereof, which are otherwise valid. 

Article 28 
This Contract shall be governed by, and construed in accordance with, the laws of the 
Commonwealth of Kentucky. 

State Law Governing Contract 
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Article 29 Equal Employment Opportunity 
This contract is subject to the terms of the Equal Employment Provision, paragraphs 1 through 7, 
Section 202 - Sub Part B Presidential Executive Order 11246, dated September 24, 1965. 

IN WITNESS WHEREOF, the parties have caused this Contract to be executed and delivered as 
of this day S,CPP,GM &E R L 4 .  zCYz>LJ 
F"uL Lee, Mews @/?X&&/a, s corr -  
- 4Nl3 &I/$ y /&J G'/,W(=L'Ip.T , rmc, 
Consult ant A 
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Services Agreernen t 

This Services Agreement made and entered into this 8th day of September, 2005, by and between 
EAST KENTUCKY POWER COOPERATIVE, INC, (“EKPC’I) of Wiiichester, Keiitucky and 
GANN’ETT FLEMING, ZNC. of Harrisburg, Pennsylvania (“Contractor”). 

Witnesseth : 
WHEREAS, EKPC desires to retain Contractor to perform a depreciation study; and 

WHEREAS, the parties desire to enter into a general agreement setting forth the terms and 
conditions which shall apply to the perfonnance of such depreciation study (the “Work”); 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth below, the 
parties agree to the following terms and conditions: 

Article 1 Definitions 
01.01 Contract 

The term Contract shall mean these terms and conditions pursuant to which the 
Work is to be performed. 

1-02 Contract Price 
The term Contract Price shall mean the aggregate of the particular consideration 
as agreed upon. 

The term Contractor shall mean the entity with whotn EKPC directly contracts 
and shall not mean any of its subcontractors. 

The term EKPC shall mean East Kentucky Power Cooperative, lnc. 

The term Work shall include those items set forth in the scope of work section of 
the Request for Proposal (“RFP”), which is attached hereto and made a part 
hereof, as Exhibit 1. 

1.03 Contractor 

1.04 EKPC 

1.05 wbrk 
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Article 2 
Contractor shall diligently perform the Work in accordance with the best industry standards and 
practices and in accordance with any instmctions, specifications, and/or schedutes. Time is of 
the essence in this Contract. 

Contractor's Duty to Perfortn 

Article 3 Force Majeure 
Contractor shall not be liable for any damages for any failure to perform, or for any delays or 
interruptions beyond Contractor's reasonable control in performing any of Contractor's 
obligations under this Contract, including those arising from acts of God, fires, floods, riots, acts 
or failures to act of the govenment or EKPC. Contractor shall advise EKPC immediately of any 
failure, delay, or intemption upon occurrence thereof. 

Article 4 Compliance with Laws, Ordinances, Regulations, and Codes 
Contractor shall at all times be solely responsible for complying with all applicable laws, 
ordinances, regulations, codes, and facility rules, including those relating to safety of all persons 
and property, in connection with the Work. 

Article 5 Safety 
Contractor agrees to protect its own and its subcontractors' employees and be responsible under 
all circumstances for their Work until EKPC's acceptance of the entire project and to protect 
EKPC's facilities, property, employees and third parties from damage or injury. Contractor 
agrees to abide by and observe all standards of the Occupational Safety & Health Administration 
(OSHA) which are applicable to the Work being performed as well as all rules and regulations 
that may be issued by EKPC from time to time. EKPC shall have the right but not the obligation 
to review Contractor's compliance with safely measures. 

The Contractor shall furnish adequate numbers of trained, qualified and experienced personnel 
and appropriate equipment in good condition to perform the Work. Such personnel shall be 
skilled and properly trained to perfomi the Work and recognize all hazards associated with the 
Work. Contractor shall provide its employees with all necessary safety equipment and gear to 
perform the Work. Contractor shall accept all equipment, structures, and property of EKPC as 
found, and will make its own inspection for the purpose of determining the hazards incident to 
working thereon or thereabout and will adopt suitable precautions and methods for the protection 
and safety of its employees. 

Article 6 Indemnity by Contractor 
Contractor agrees to defend, indemnify and hold harmless EKPC, its directors, officers, 
employees and agents, from any and all damage, loss, claim, demand, suit, liability, penalty or 
forfeiture of every kind and nature-including but not limited to costs and expenses of defending 
against the same and payment of any settlement or judgment therefore, by reason of (a) injuries 
or deaths to persons, (b) damages to or destructions of properties, (c) pollutions, contaminations 
of or other adverse effects the environment or (d) violations of governmental laws, regulations or 
orders-whether suffered directly by EKPC itself or indirectly by reason of claims, demands or 
suits against it by third parties, resulting or alleged to have resulted from acts or omissions of 
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Contractor, its employees, agents, subcontractors or other representatives or from their presence 
on the premises of EKPC or otherwise from performance of this Contract. 

Article 7 Insurance 
7,Ol Contractor’s Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors 
to provide and maintain, with an insurance company authorized to do business in 
the Commonwealth of Kentucky and otherwise acceptable to EKPC the following 
insurance: 
a) Workers Compensation and Employer’s Liability Policy: Prior to the start of 

the Work, Contractor shall submit evidence of Contractor’s Workers’ 
Compensation and Employer’s Liability Insurance Policy, and each such 
policy shall include: 
1) Workers’ Compensation (statutory benefits coverage) Insurance accordance 

2) Employer’s Liability with a minimum. limit of One Million Dollars 
with the laws of the Commonwealth of Kentucky 

($1,000,000) with respect to Bodily Injury Each Accident/($l ,000,000) 
Bodily Injury by Disease Each Employee/($l,000,000) Bodily Injury by 
Disease Policy Limit. 

b) Commercial General Liability Policy: Prior to the start of Work, Contractor 
shall provide evidence of Contractor’s Policy providing Commercial General 
Liability Insurance, with combined single minimum limit for bodily injury and 
property damage of One Million Dollars ($1,000,000) each OccurrenceD’wo 
Million Dollars ($2,000,000) General Aggregate and the following coverage: 
1) No exclusion of coverage for Blanket Contractual Liability to the extent 

covered by the policy against liability assumed by Contractor under this 
Contract. 

2) No exclusion for Broad Form Property Damage hazard. 
3) Said policy shall name EKPC as an Additional Insured to the extent 

necessary to fulfill Contractor’s indemnity obligations under Article 6 - 
Indemnity By Contractor, with Contractor’s policy deemed to be primary. 

waived their Rights of Recovery Against Others (subrogation) against 
EKPC and EWC’s insurance carrier(s). 

5) Should policy contain a deductible clause for bodily injury or property 
damage liability, said deductible shall be shown on the Certificate of 
Insurance, and Contractor’s carrier shall agree to pay any such claims “first 
dollar” and then recover the deductible amount from Contractor. 

c) Commercial Automobile Liability Insurance Policy: Prior to the start of 
Work, Contractor shall provide evidence of Contractor’s Commercial 
Automobile Liability Insurance Covering the use of all owned, non-owned and 
hired Automobiles, with a minimum combined single limit for bodily injury 
and property damage of One Million Dollars ($1,000,000) each Accident with 
respect to Contractor’s vehicles assigned to or used in performance of Work 
under this Contract. 

4) Said policy shall be endorsed to provide that the undenvriter(s) have 
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7.02 

1)Said policy shall name EKPC as an Additional Insured to the extent 
necessary to fulfill Contractor’s indemnity obligations under Article 6 - 
Indenwity By Contractor, with said ’policy designated to be primary. 
2)Said policy shall include an endorsement providing that the undenvriter(s) 
have waived their Rights of Recovery Against Others (subrogation) against 
EKPC and E U C ’ s  insurance carrier(s). 

Quality of Insurance Coverage 
The above policies to be provided by Contractor shall be written by companies 
satisfactory to EKPC or having a Best Rating of not less than A- (“Excellent”). 
These policies shall not be materially changed or cancelled except with thirty day 
written notice to EKPC from the Contractor and the Insurance Carrier. Evidence 
of coverage, notification of cancellation or other changes shall be mailed to: 

7.03 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Managetnent 
P. 0. Box 707 
Winchester, KY 40392-0707 

Implicatiorr of Itzsiirance 
EKPC shall not be obligated to review any of Contractor’s Certificates of 
Insurance, insurance policies, or endorsements, or to advise Contractor of any 
deficiencies in such documents. Minimum limits and coverage required under 
this Article should not be construed to necessarily be adequate for Contractor’s 
own insurance and risk management needs, Any receipts of such documents or 
their review by EKPC shall not relieve Contractor from or be deemed a waiver of 
EWC’s rights to insist on strict fulfillment of Contractor’s obligations under the 
Contract. 

7.04 Certzjkates of Insurance 
EKPC reserves the right to request and receive a summary of coverage of any of 
the above policies or endorsements. 

Contractor shall provide notice of any accidents or claims at the Work site to 
EKPC’s Finance & Risk Management, at the above address, and EKPC’s site 
authorized representative. 

7.05 Other Notices 

Article 8 Contract Price 
Contract price shall be $30,000, which includes out-of-pocket expenses, This 
price does not include work subsequent to the issuance of the final report, such as 
work in connection with a proceeding before a regulatory body. 

Article 9 
9.01 Payment Schedule 

Term and Effect of Payment 

Payments shall be made NET thirty days unless otherwise agreed in writing by the 
parties. 
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9.02 

9.03 

Invoices 
Invoicing for the Work cornpleted by Contractor and approved by EKPC shall be 
paid NET thirty days from EKPC's receipt date of invoice. Contractor's invoice 
shall show labor and expenses as separate items on all invoices. All invoices shall 
be submitted with supporting documentation and in acceptable form and quality to 
EKPC.' Should an invoice be held in dispute by EKPC, for any reason, then 
payment. shall be NET thirty days from date of dispute resolution. 
Efect of Payments 
No payments shall be considered as evidence of the performance of or acceptance 
of the Work, either in whole or in part, and all payments are subject to deduction 
for loss, damage, costs, or expenses for which Contractor may be liable under any 
purchase order or set-off hereunder. 

Article 10 Termination 
10.01 Termination for Contractor's Breach 

If the Work to be done under this Contract shall be abandoned by Contractor, if 
this Contract or any portion thereof shall be assigned by operation of law or 
otherwise, if the Work or any portion thereof is sublet by Contractor without the 
permission of ExPC, if Contractor is placed in bankruptcy, or if a receiver be 
appointed for its properties, if Contractor shall make an assignment for the benefit 
of creditors, if any time the necessary progress of Work is not being maintained or 
if Contractor is violating any of the conditions or agreements of this Contract, or 
is executing this Contract in bad faith or not in accordance with the terms hereof, 
EKPC may without prejudice to any other rights or remedies it may have as a 
result thereof notify contractor to discontinue any or all of the Work and terminate 
this Contract in whole or part. In the event that Section 365(a) of the Bankruptcy 
Code, or some successor law gives Contractor as debtor-in-possession the right to 
either accept or reject this Contract, the Contractor agrees to file an appropriate 
motion with the Bankruptcy Court to either accept or reject this Contract within 
twenty (20) days of the entry of the Order for Relief in the bankruptcy proceeding. 
Contractor and EKPC acknowledge and agree that said twenty (20) day period is 
reasonable under the circumstances. Contractor and EKPC also agree that if 
EKPC has not received notice that Contractor has filed a motion with the 
Bankruptcy court to accept or reject this Contract within said twenty (20) day 
period, the EKPC may file a motion with the Bankruptcy Court asking that this 
Contract be accepted or rejected, and Contractor shall not oppose such motion. 

1 0.02 Termination for EKPC's Convenience 
EKPC may terminate this Contract in whole or in part, for its own convenience by 
written notice at any t h e .  In such event, EKPC shall pay Contractor all direct 
labor and material costs incurred on the Work prior to such notice plus any 
reasonable cancellation costs which Contractor may incur as a result of such 
termination, plus indirect costs or overhead on the portion of the Work completed, " 
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coniputed in accordance with generally accepted accounting principles, plus an 
amount equal to 10% of the foregoing direct labor and material costs. 

Article 11 Status of Contractor 
The Contractor, in doing the Work herein called for, shall not act as an agent or employee of 
EWC, but shall be and act as an independent contractor, and shall be free to perform the Work 
by such methods and in such manner as the Contractor may choose, h i s h i n g  all equipment, 
and doing everything necessary to perform such Work properly and safely, having supervision 
over and responsibility for the safety and actions of its employees. All persons employed by the 
Contractor in performance of and Work under this contract shall be employees of the Contractor 
and shall not be deemed to be employees of EKPC. Contractor agrees that if any portion of 
Contractor’s Work is subcontracted, all such subcontractors shall be bound by and observe the 
conditions of this Contract to the same extent as herein required of Contractor. 

Article 12 
This Contract shall be governed by, and construed in accordance with, the laws of the 
Commonwealth of Kentucky. 

State Law Governing Contract 

Article 13 Equal Employment Opportunity 
The Equal Employment Opporhmity Clause at 41 CFR 60-1.4 (a) and the Affinnative Action 
Clauses at 41 CFR 60-250.5 and 60-741.5 are hereby incorporated by reference and made a part 
of this Contract as though fully set forth herein. 

Article 14 Entire Agreement 
This Contract, including all Contract Documents, constitutes the entire agreement between the 
parties hereto with respect to the matters covered thereby. All prior negotiations, representations 
and agreements with respect thereto are hereby superseded. This Contract can be modified or 
amended only by a document duly executed by the parties liereto. 

Article 15 Reliance on Data 
In perfomling its work, Contractor shall be entitled to rely on the accuracy and completeness of 
work of third parties, the representations of and material provided by E W C  and public records 
and shall be under no obligation to verify any of the foregoing except when expressly provided in 
the Scope of Services. 

Article 16 Limitation of Liability 
Contractor’s liability for damages of any kind due to breach of contract or warranty, shall be the 
total amount paid to Contractor under this Services Agreement. This limitation shall be deemed 
to be a part of the negotiated terms of the Services Agreement. This limitation shall not apply to 
Contractor’s indemnity liability under Article 6, which is limited to the amounts of insurance 
coverage provided in Article 7. Any increase in the liability limit must be agreed upon by 
Contractor in writing prior to commencement of Services. 
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Article 17 Third Party Beneficiaries 
Services performed by Contractor under this Services Agreement are intended solely for the 
benefit of EKPC. Nothing contained herein shall confer any rights upon or create any duties on 
the part of Contractor, or cause Contractor to be held to a fiduciary capacity, toward any person 
or persons not a party to this Services Agreement including, but not limited to any contractor, 
subcontractor, supplier, or the agents, officers, employees, of any of them. Neither party shall 
have the right to assign any rights under this Agreement without the prior written permission of 
the other party. 

IN WITNESS WHEREOF, the parties have caused this Contract to be executed and delivered as 
of this day September 8,2005. 

Contractor East Kentucky Power Cooperativc 
ti-rr .A c;"A /&, --___-__ 

- + d ! e L . !  -- A& €W' .__ 
BY 

hAW& U$eoF FtuA.rr= 4 QcfiEYN~N4 
l 4 w b m f  

%&zJ/dNQt- &'lrMrnMAMbh 
Printed Name/Title Printed NameRitle 
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Services Agreement 

This Services Agreement made and entered into this 24'h day of April, 2006, by and between 
EAST KENTUCKY POWER COOPERATIVE, INC. (I'EKPC") of Winchester, Kentucky and 
ENERTOUCH, INC. D/B/A GOODCENTS SOLUTIONS of Loganville, Georgia 
("Contractor"). 

Witnesseth: 
WHEREAS, EKPC desires to retain Contractor from time to time to undertake various repair, 
replacement, installation, other services as assigned, and/or to supply material and equipment as 
may be necessary to render support and provide resources for EKPC's operations and 

WHEREAS, the parties desire to enter into a general agreement setting forth the terms and 
conditions which shall apply to the performance of such tasks or Work as may be ordered by 
EKPC and accepted by Contractor from time to time; 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth below, the 
parties agree to the following terms and conditions: 

Article 1 Definitions 
I .  01 Contract 

The term Contract shall mean these terms and conditions pursuant to which the 
Work is to be performed. 

The term Contract Price shall mean the aggregate of the particular consideration 
set forth in subsequent purchase order(s) or as otherwise agreed upon. 

The term Contractor shall mean the entity with whom EKPC directly contracts 
and shall not mean any of its subcontractors. 

The term EKPC shall mean East Kentucky Power Cooperative, Inc. 

The term Work shall include those items set forth in any purchase order(s), 
instructions, specifications, drawings, and/or schedules. 

1.02 Contract Price 

1.03 Contractor 

1.04 EKPC 

1.05 Work 

EKPC/ GCS Services Agreement 
lof 12 (Revised 12/08/04) 

C-98 



Article 2 
Contractor shall diligently supply or perform the Work in accordance with the best industry 
standards and practices and in accordance with any purchase order(s), instructions, specifications, 
drawings, and/or schedules. Time is of the essence in this Contract. 

Contractor's Duty to Perform 

Article 3 
In case of a canflict between instructions, specifications, drawings, schedules, and/or purchase 
order(s) EKPC shall resolve such conflict; and EKPC's resolution shall be binding on the 
Contractor. 

Specifications, Drawings and Schedules 

Article 4 Contractor's Drawings 
All drawings required to be submitted to EKPC for review shall be submitted in accordance with 
the mutually agreed to schedule and if no schedule applies, such drawings shall be submitted by 
Contractor without unreasonable delay. No Work affected by the drawings shall be started until 
Contractor is authorized to do so by EKPC. 

Article 5 
Contractor shall make all changes in the Work ordered by EKPC, and if any such changes shall 
affect Contractor's cost or work schedule, the Contract Price and schedule shall be increased or 
decreased accordingly. The charge or credit for any such changes affecting the Contract Price 
shall be determined, at EKPC's option, by any of the following methods: (a) agreed upon lump 
sum price, (b) unit prices specified in this Contract or subsequently agreed upon in writing and 
on file with EKPC, or (c) cost plus provision if specified in this Contract. 

EKPC Changes in Work 

In those instances where EKPC elects to order changes upon a lump sum price basis. Contractor 
shall submit for approval a quotation covering any change, which affects the Contract Price; and 
if any change does not affect the Contract Price, this Contractor shall so acknowledge in writing. 
Such quotation shall be submitted promptly upon receiving notice of the change. Where such 
changes may adversely affect Contractor's ability to meet performance schedules or any other 
provisions o f  the Contract, a reasonable adjustment of such schedules and provisions, including 
payment schedules, may be granted by EKPC. Contractor shall effectuate changes as requested 
by EKPC, if required, before any adjustment therefore shall have been agreed upon. 

Article 6 Force Majeure 
6.01 Conditions of Force Majeure 

Contractor shall not be liable for any damages for any failure to perform, or for 
any delays or interruptions beyond Contractor's reasonable control in performing 
any o f  Contractor's obligations under this Contract, including those arising from 
acts of God, fires, floods, riots, acts or failures to act of the government or EKPC. 
Contractor shall advise EKPC immediately of any failure, delay, or interruption 
upon occurrence thereof. 

6.02 Effect of Force Majeure 
Any such failure, delay or interruption, even though existing on the date of the 
Contract or on the date of the start of the Work, shall require Contractor to submit 
recovery plan detailing the manner in which the delay shall be remedied, the 

EKPC/ GCS Services Agreement 
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revised schedule and any added expenses. Contractor shall use reasonable 
diligence to proceed with the Work notwithstanding the occurrence thereof. Force 
majeure shall apply only to the part of the Work directly affected by the particular 
failure, delay or interruption, and shall not apply to the Work as a whole or any 
other unaffected part thereof. 

Article 7 Contractor Delays 
Without limiting any rights or remedies which EKPC may have hereunder or under any law, 
Contractor shall be liable for all failures, delays and interruptions in performing any of its 
obligations under this Contract which are within its control; and Contractor shall, at no additional 
cost, expense, or adjustment to completion date and without any adjustments to the Contract 
Price, be obligated to make up time lost by such delays. Payments due under this Contract shall 
be suspended for a period of time equal to the period of any such failure, delay or interruption. 

Article 8 EKPC Extensions 
EKPC shall have the right to extend schedules or suspend the Work in whole or in part, at any 
time upon written notice to Contractor. Contractor shall upon receipt of such written notice, with 
prudence, immediately suspend or delay any Work. Contractor shall resume any Work so 
suspended or delayed when directed to do so by EKPC, within a reasonable time period. Any 
adjustment to the Contract Price or to the schedules for payments and performance of the 
remaining Work shall be mutually agreed upon. 

Article 9 
9.01 

Inspecting, Testing and Auditing 
Right of Inspecting and Testing 
EKPC reserves the right, but shall not be obligated to appoint authorized 
representatives to follow the progress of the Work with authority to suspend Work 
not in accordance with the Contract. Acceptance or approval by EKPC‘s 
authorized representative shall in no event be deemed to constitute final 
acceptance of it by EKPC. The inspection by EKPC’s authorized representative 
shall not relieve the Contractor of any responsibility for the proper performance of 
the Work. Inspection by EKPC’s authorized representative shall not be deemed to 
be supervision by EKPC of the Contractor, its agents, servants, or employees, but 
shall be only for the purpose of assuring that the Work complies with the 
Contract. 

In the event Contractor fails to provide EKPC with reasonable facilities and 
access for inspection when advised, and if in the opinion of EKPC it becomes 
necessary to dismantle the Work for such inspection, then Contractor shall bear 
the expenses of such dismantling and reassembly. 

Contractor shall maintain complete records relating to any cost based (Le. Work 
not covered by firm prices) components billed under the Contract or relating to the 
quantity of units billed under any unit price provisions of this Contract (all the 
foregoing hereinafter referred to as “Records”) which shall be open to inspection 
and subject to audit and reproduction during normal working hours, by EKPC or 

9.02 Access for Inspecting 

9.03 Right of Auditing 

EKPC/ GCS Services Agreement 
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its authorized representatives to the extent necessary to adequately permit 
evaluation and verification of any invoices, payments, time sheets, or claims based 
on Contractor’s actual costs incurred in the performance of Work under the 
Contract. For the purpose of evaluating or verifying such actual or claimed costs, 
EKPC or its authorized representatives shall have access to said Records at any 
time, including any time after final payment by EKPC to Contractor pursuant to 
the Contract. All information obtained in the course of such audits shall be held 
in confidence except pursuant to judicial and administrative order. 

EKPC or its authorized representatives shall have access, during normal working 
hours, to all necessary Contractor facilities, and shall be provided adequate and 
appropriate work space, in order to conduct audits in compliance with the 
provisions of this Article 9. EKPC shall give Contractor reasonable notice of 
intended audits. 

Contractor shall require all subcontractors to comply with the provisions of this 
Article 9 by inserting the requirements hereof in any subcontract. 

9.04 Access for Auditing 

9.05 Access Regarding Subcontractors: 

Article 10 Compliance with Laws, Ordinances, Regulations, and Codes 
Contractor shall at all times be solely responsible for complying with all applicable laws, 
ordinances, regulations, codes, and facility rules, including those relating to safety of all persons 
and property, in connection with the Work. 

Article 11 Safety 
Contractor agrees to protect its own and its subcontractors’ employees and be responsible under 
all circumstances for their Work until EKPC’s acceptance of the entire project and to protect 
EKPC’s facilities, property, employees and third parties from damage or injury. Contractor 
agrees to abide by and observe all standards of the Occupational Safety & Health Administration 
(OSHA) which are applicable to the Work being performed as well as all rules and regulations 
that may be issued by EKPC from time to time. EKPC shall have the right but not the obligation 
to review Contractor’s compliance with safety measures. 

The Contractor shall furnish adequate numbers of trained, qualified and experienced personnel 
and appropriate equipment in good condition to perform the Work. Such personnel shall be 
skilled and properly trained to perform the Work and recognize all hazards associated with the 
Work. Contractor shall provide its employees with all necessary safety equipment and gear to 
perform the Work. Contractor shall accept all equipment, structures, and property of EKPC as 
found, and will make its own inspection for the purpose of determining the hazards incident to 
working thereon or thereabout and will adopt suitable precautions and methods for the protection 
and safety of its employees. 
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Article 12 Status of Contractor 
EKPC does not reserve any right to control the methods or manner of performance of the Work 
by the contractor. The Contractor, in doing the Wark herein called for, shall not act as an agent 
or employee of EKPC, but shall be and act as an independent contractor, and shall be free to 
perform the Work by such methods and in such manner as the Contractor may choose, furnishing 
all equipment, and doing everything necessary to perform such Work properly and safely, having 
supervision over and responsibility for the safety and actions of its employees, and control over 
and responsibility for its equipment. EKPC may at all times have the right to have its authorized 
representative inspect the Work, not for any purpose or reserved right of controlling the methads 
and manner of the performance of the Work, but in order to assure that all Work complies with 
the requirements of the Contract. All persons employed by the Contractor in performance of and 
Work under this contract shall be employees of the Contractor and shall not be deemed to be 
employees of EKPC. Contractor agrees that if any portion of Contractor’s Work is 
subcontracted, all such subcontractors shall be bound by and observe the conditions of this 
Contract to the same extent as herein required of Contractor. 

Article 13 Labor Harmony 
Contractor agrees that all labor employed by Contractor, its agents, or subcontractors for Work 
on the premises of EKPC shall be in harmony with all other labor being used by EKPC or other 
contractors working on EKPC’s premises. Contractor, its agents, or subcontractors shall remove 
from EKPC’s premises any person objected to by EKPC in association with the Work. 

Article 14 Indemnity by Contractor 
Contractor agrees to defend, indemnify and hold harmless EKPC, its directors, officers, 
employees and agents, from any and all damage, loss, claim, demand, suit, liability, penalty or 
forfeiture of every kind and nature-including but not limited to costs and expenses of defending 
against the same and payment of any settlement or judgment therefore, by reason of (a) injuries 
or deaths to persons, (b) damages to or destructions of properties, (c) pollutions, contaminations 
of or other adverse effects the enviranment or (d) violations of governmental laws, regulations or 
orders-whether suffered directly by EKPC itself or indirectly by reason of claims, demands or 
suits against it by third parties, resulting or alleged to have resulted from acts or omissions of 
Contractor, its employees, agents, subcontractors or other representatives or from their presence 
on the premises of EKPC or otherwise from performance of this Contract. 

Article 15 Environmental 
As required under the OSHA Hazard Communication Standard (29 CFR 19 10.1200) and certain 
state and local laws, Contractor or its subcontractors shall provide Material Safety Data Sheets 
(MSDS) covering all hazardous chemicals and materials furnished under or otherwise associated 
with the Work under this Contract. Contractor or its subcontractors shall provide EKPC with 
either copies of the applicable MSDS or copies of a document certifying that no MSDS are 
required under any federal, state, or local law, regulation, statute, or ordinance in effect at the job 
site. 

Hazardous chemicals and materials are defined in applicable laws which may use the 
terminology “toxic or hazardous substances” instead of “hazardous chemicals and materials.” 
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Contractor or its subcontractors are responsible for determining if any chemical or material 
furnished, used, applied, or stored under this Contract falls within the purview or meaning of the 
provisions of any applicable federal, state, or local law, regulation, statute or ordinance. 

Contractor or its subcontractors shall provide labeling of hazardous chemicals and materials and 
training of its employees in the safe usage and handling of such materials as required under any 
applicable federal, state, or local law, regulation, statute, or ordinance. 

The Contractor or its subcontractors shall be responsible for the management of all hazardous 
chemicals and materials brought onto the Work site for its use and shall prevent the accidental 
discharge of any of its hazardous chemicals and materials into the environment. All hazardous 
chemicals and materials shall be handled and stored according to Contractor’s written “Spill 
Prevention Control and Countermeasures Plan” or “Best Management Practices Plan” as defined 
under the provisions of the Clean Water Act, as amended. In all cases, secondary containment 
shall be provided for the storage of hazardous chemicals and materials. The prompt and proper 
clean-up and disposal of all spills, leaks or drips caused by Contractor or its subcontractors of its 
hazardous chemicals and materials shall be Contractor’s responsibility. 

Contractor shall be responsible for the storage, removal, and disposal of any excess or unused 
quantities of chemicals and materials which Contractor causes to be brought to the Work site. 
Contractor or its subcontractors shall segregate waste by type and identify to EKPC the 
constituents of such wastes. EKPC shall handle, store, and dispose of such wastes in accordance 
with all applicable laws. 

Article 16 Insurance 
16.01 Contractor ’s Insurance 0 b 1 igation 

Contractor shall provide and maintain, and shall require any and all subcontractors 
to provide and maintain, with an insurance company authorized to do business in 
the Commonwealth of Kentucky and otherwise acceptable to EKPC the following 
insurance: 
a) Workers Compensation and Employer’s Liability Policy: Prior to the start of 

the Work, Contractor shall submit evidence of Contractor’s Workers’ 
Compensation and Employer’s Liability Insurance Policy, and each such 
policy shall include: 
1) Workers’ Compensation (statutory benefits coverage) Insurance accordance 

2) Employer’s Liability with a minimum limit of One Million Dollars 
with the laws of the Commonwealth of Kentucky 

($1,000,000) with respect to Bodily Injury Each Accident/($1,000,000) 
Bodily Injury by Disease Each Employee/($l,OOO,OOO) Bodily Injury by 
Disease Policy Limit. 

3) United States Longshoremen and Harbor Workers Act Endorsement (WC 
00 01 06), if exposures warrant. 

4) Maritime “Jones Act” Endorsement (WC 00 02 01); if exposures warrant. 
5) Federal Employer’s Liability Act Endorsement “FELA” (WC 00 01 04), if 

exposures warrant. 
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b) Commercial General Liability Policy: Prior to the start of Work, Contractor 
shall provide evidence of Contractor’s Policy providing Commercial General 
Liability Insurance, with combined single minimum limit for bodily injury and 
property damage of One Million Dollars ($1,000,000) each Occurrence/Two 
Million Dollars ($2,000,000) General Aggregate and the following coverage: 
I) Coverage for premises and operations, including Work let or sublet. 
2) No exclusion of coverage for Blanket Contractual Liability to the extent 

covered by the policy against liability assumed by Contractor under this 
Contract, 

3) No exclusion for Broad Form Property Damage hazard. 
4) No exclusion for liability arising out of blasting, collapse, and underground 

5) Products and Completed Operations Liability Coverage with a Two Million 
property damage hazards. 

Dollars ($2,000,000) Aggregate Limit. Said coverage must continue in 
force for a minimum of two (2) years from the Acceptance of Work. 

6) Personal and Advertising Injury Liability coverage with a One Million 
Dollar ($1,000,000) Limit and Contractual Liability Exclusion (#5) 
eliminated. 

7) Said policy shall name EKPC as an Additional Insured to the extent 
necessary to fulfill Contractor’s indemnity obligations under Article1 4 - 
Indemnity By Contractor, with Contractor’s policy deemed to be primary. 

waived their Rights of Recovery Against Others (subrogation) against 
EKPC and EKPC’s insurance carrier(s). 

9) Coverage shall be amended to provide for Aggregate Limit of Liability at 
each project or jobsite. 

10) Should policy contain a deductible clause for bodily injury or property 
damage liability, said deductible shall be shown on the Certificate of 
Insurance, and Contractor’s carrier shall agree to pay any such claims “first 
dollar” and then recover the deductible amount from Contractor. 

c) Commercial Automobile Liability Insurance Policy: Prior to the start of 
Work, Contractor shall provide evidence of Contractor’s Commercial 
Automobile Liability Insurance Covering the use of all owned, non-owned and 
hired Automobiles, with a minimum combined single limit for bodily injury 
and property damage of One Million Dollars ($1,000,000) each Accident with 
respect to Contractor’s vehicles assigned to or used in performance of Work 
under this Contract. 
1)Said policy shall name EKPC as an Additional Insured to the extent 
necessary to fillfill Contractor’s indemnity obligations under Article 14 - 
Indemnity By Contractor, with said policy designated to be primary. 
2)Said policy shall include an endorsement providing that the underwriter(s) 
have waived their Rights of Recovery Against Others (subrogation) against 
EKPC and EKPC’s insurance carrier(s). 

d) Aircraft Public Liability Insurance: If applicable, Contractor shall provide 
prior to the start of Work, evidence of Contractor’s Aircraft Public Liability 

8) Said policy shall be endorsed to provide that the underwriter(s) have 
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Insurance covering fixed wing and rotorcraft aircraft whether owned, non- 
owned, leased, hired or assigned with a combined single minimum limit for 
bodily injury an property damage of Five Million Dollars ($5,000,000) 
including passenger liability coverage. Said policy shall include an 
endorsement providing that the underwriter(s) have waived their rights of 
subrogation against EKPC and EKPC’s insurance carrier(s). 

e) Environmental Impairment (“Pollution”) Liability Insurance. If applicable, 
Contractor shall provide prior to the start of work, evidence of Contractor’s 
Environmental Impairment Liability Insurance covering contracting 
operations. 
1) Said policy shall cover contractor’s use of vehicles and shall provide for 
cleanup and remediation expenses. Limits of liability shall not be less than 
$1,000,000 each occurrence. 
2) Said policy shall be endorsed to provide Additional Insured status of EKPC 
and shall be endorsed to provide Waiver of Subrogation in favor of EKPC. 

The above policies to be provided by Contractor shall be written by companies 
satisfactory to EKPC or having a Best Rating of not less than A- (“Excellent”). 
These policies shall not be materially changed or cancelled except with thirty day 
written notice to EKPC from the Contractor and the Insurance Carrier. Evidence 
of coverage, notification of cancellation or other changes shall be mailed to: 

16.02 Quality of Insurance Coverage 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 
Winchester, KY 40392-0707 

Also, a copy of the certificate should be sent to the “Ship To:” address on the 
purchase order, marked to the attention of 

16.03 Implication of Insurance 
EKPC shall not be obligated to review any of Contractor’s Certificates of 
Insurance, insurance policies, or endorsements, or to advise Contractor of any 
deficiencies in such documents. Minimum limits and coverage required under 
this Article should not be construed to necessarily be adequate for Contractor’s 
own insurance and risk management needs. Any receipts of such documents or 
their review by EKPC shall not relieve Contractor from or be deemed a waiver of 
EKPC’s rights to insist on strict fulfillment of Contractor’s obligations under the 
Contract. 

16.04 Certijkates of Insurance 
EKPC reserves the right to request and reCeive a summary of coverage of any of 
the above policies or endorsements. 

Contractor shall provide notice of any accidents or claims at the Work site to 
EKPC’s Finance & Risk Management, at the above address, and EKPC’s site 
authorized representative. 

16.05 Other Notices 
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Article 17 Warranties 
Contractor warrants that: 

a) the Work will conform to any instructions, specifications, drawings, schedules 
or as otherwise defined in a purchase order; and any materials supplied in 
connection therewith shall be new, unused, and free from defect; and for a 
period of one year from the completion of the work, contractor will promptly 
repair or replace any defective materials or improperly performed work. 

b) the Work will be suitable for the purposes specified by EKPC. 
c) the Work is not and shall not be subject to any encumbrance, lien, security 

interest or other defect in title. 
d) any labor or services required hereunder shall be performed in a competent, 

diligent manner in accordance with professionally accepted standards. 

Supplemental warranties, if applicable, are hereby incorporated as part of this agreement and are 
attached hereto. 

Article 18 Patents 
Contractor shall pay all royalties and license fees which may be payable on account of the Work 
or any part thereof. In case any part of the Work is held in any suit to constitute infringement and 
its use is enjoined, Contractor within a reasonable time shall, at the election of EKPC, either (a) 
secure for EKPC the perpetual right to continue the use of such part of the Work by procuring for 
EKPC a royalty-free license or such other permission as will enable Contractor to sure the 
suspension of any injunction, or (b) replace at Contractor’s own expense such part of the Work 
with an adequate non-infringing part or modify it so that it becomes non-infringing. 

Article 19 Release of Liens 
Contractor hereby releases for itself and its successors in interest, and for all subcontractors and 
their successors in interest any and all claim or right of mechanic’s or any other type lien upon 
EKPC’s property, the Work, or any part thereof as a result of performing the Work. Contractor 
shall execute and deliver to EKPC such documents, if any, as may be required by applicable law 
to make this release effective. Contractor shall also give all required notices to subcontractors 
with respect to the foregoing release, and if required by applicable law, shall obtain and deliver 
separate releases from the subcontractors. 

Article 20 Assignment of Contract 
Contractor shall not by operation of law or otherwise assign, sublease or subcontract any part of 
the Work or this Contract without first obtaining EKPC’s written approval. Such approval, if 
given, shall not relieve Contractor from full responsibility for the fulfillment of all obligations 
under this Contract. 

Article 21 
21.01 Payment Schedule 

Term and Effect of Payment 

Payments shall be made NET thirty days unless otherwise agreed in writing by the 
parties. 
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21.02 

21.03 

21.04 

21.05 

Article 22 

Invoices 
Invoicing for the Work completed by Contractor and approved by EKPC shall be 
paid NET thirty days from EKPC’s receipt date of invoice. Contractor’s invoice 
shall show labor, material, sales and use taxes paid, and all other (including 
equipment rental) as separate items on all invoices. All invoices shall be 
submitted with supporting documentation and in acceptable form and quality to 
EKPC. Should an invoice be held in dispute by EKPC, for any reason, then 
payment shall be NET thirty days from date of dispute resolution. 

Billing of Additional Work 
All claims for payments of additions to the Contract Price shall be shown on 
separate Contractor’s invoices and must refer to the specific change order or 
written authorization issued by EKPC as a condition to being considered for 
payment. 
Effect of Payments 
No payments shall be considered as evidence of the performance of or acceptance 
of the Work, either in whole or in part, and all payments are subject to deduction 
for loss, damage, costs, or expenses for which Contractor may be liable under any 
purchase order or set-off hereunder. 
Evidence of Payment to Subcontractors 
Contractor shall, if requested by EKPC, furnish EKPC with a certificate showing 
names of Contractor’s suppliers and subcontractors hereunder, and certifying to 
EKPC that said suppliers and subcontractors have been paid in full. 

Routing of Shipments 
EKPC shall have the option of specifying the routing of shipments. If freight is included in the 
Contract Price, and such specified routing increases Contractor’s shipping costs, Contractor shall 
immediately so notify EKPC, and should EKPC still specify the more expensive routing, then 
EKPC shall reimburse Contractor of the increase actually incurred thereby. 

Article 23 Termination 
23.01 Termination for Contractor ’s Breach 

If the Work to be done under this Contract shall be abandoned by Contractor, if 
this Contract or any portion thereof shall be assigned by operation of law or 
otherwise, if the Work or any portion thereof is sublet by Contractor without the 
permission of EKPC, if Contractor is placed in bankruptcy, or if a receiver be 
appointed for its properties, if Contractor shall make an assignment for the benefit 
of creditors, if any time the necessary progress of Work is not being maintained or 
if Contractor is violating any of the conditions or agreements of this Contract, or 
is executing this Contract in bad faith or not in accordance with the terms hereof, 
EKPC may without prejudice to any other rights or remedies it may have as a 
result thereof notify contractor to discontinue any or all of the Work and terminate 
this Contract in whole or part. In the event that Section 36S(a) of the Bankruptcy 
Code, or some successor law gives Contractor as debtor-in-possession the right to 
either accept or reject this Contract, the Contractor agrees to file an appropriate 
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motion with the Bankruptcy Court to either accept or reject this Contract within 
twenty (20) days of the entry of the Order for Relief in the bankruptcy proceeding. 
Contractor and EKPC acknowledge and agree that said twenty (20) day period is 
reasonable under the circumstances. Contractor and EKPC also agree that if 
EKPC has not received notice that Contractor has filed a motion with the 
Bankruptcy court to accept or reject this Contract within said twenty (20) day 
period, the EKPC may file a motion with the Bankruptcy Court asking that this 
Contract be accepted or rejected, and Contractor shall not oppose such motion. 

23.02 Eflect of Termination for Contractor’s Breach 
From the date of such termination notice, Contractor shall vacate the site, 
whereupon EKPC shall have the right but not the obligation to take possession of 
the Work wherever located, and Contractor shall cooperate with EKPC and cause 
Contractor’s subcontractors to cooperate with EKPC so that EKPC can effect such 
possession. The expenses of completing the Work in excess of the unpaid portion 
of the Contract Price shall be charged to the Contractor and the Contractor shall 
pay the amount of such excess to EKPC. The Contractor shall not, in any event, 
be entitled to any unpaid portion of the Contract Price. EKPC shall not be 
required to obtain the lowest figures for completing the Work but may make such 
expenditures as in its sole judgment shall best accomplish such completion. 
Termination for  EKPC ’s Convenience 
EKPC may terminate this Contract in whole or in part, for its own convenience by 
written notice at any time. In such event, EKPC shall pay Contractor all direct 
labor and material costs incurred on the Work prior to such notice plus any 
reasonable cancellation costs which Contractor may incur as a result of such 
termination, plus indirect costs or overhead on the portion of the Work completed, 
computed in accordance with generally accepted accounting principles, plus an 
amount equal to 10% of the foregoing direct labor and material costs, less salvage 
value. As an alternative to the reduction for salvage value, EKPC shall have the 
right at its sole discretion to take possession of the Work or any part thereof. 

23.03 

Article 24 Waiver of Breach 
No waiver by EKPC of any provision herein or of a breach of any provision shall constitute a 
waiver of any other breach or of any other provision. 

Article 25 Binding Effect 
The provisions of this agreement apply to any job or Work hereafter ordered by EKPC and 
accepted by Contractor without the necessity of executing a new contract. Notwithstanding any 
contrary provisions in any bid, proposal or other document heretofore or hereafter submitted by 
Contractor, whether or not signed by EKPC, the provisions hereof shall apply to all Work 
performed by Contractor for EKPC except to the extent said provisions may be changed by 
written agreement signed by EKPC’s specifically referring to this agreement. 

Article 26 Headings 
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The headings of Articles, Sections, paragraphs and other parts of this Contract are for 
convenience only and do not define, limit or construe the contents thereof. 

Article 27 Severability 
If any provision of this contract shall be held invalid under law, such invalidity shall not affect 
any other provisions hereof, which are otherwise valid. 

Article 28 
This Contract shall be governed by, and construed in accordance with, the laws of the 
Commonwealth of Kentucky. 

State Law Governing Contract 

Article 29 Equal Employment Opportunity 
The Equal Employment Opportunity Clause at 41 CFR 60-1.4 (a) and the Affirmative Action 
Clauses at 41 CFR 60-250.5 and 60-741.5 are hereby incorporated by reference and made a part 
of this Contract as though fully set forth herein. 

Article 30 Entire Agreement 
This Contract, including all Contract Documents, constitutes the entire agreement between the 
parties hereto with respect to the matters covered thereby. All prior negotiations, representations 
and agreements with respect thereto are hereby superseded, This Contract can be modified or 
amended only by a document duly executed by the parties hereto. 

IN WITNESS WHEREOF, the parties have caused this Contract to be executed and delivered as 
of this day April 24,2006. 

EnerTouch, Inc. d/b/a GoodCents Solutions 
Contractor East Kentucky Power Cooperative 

Clap S. Mason - President 
Printed Name/Title 

EKPC/ GCS Services Agreement 
120f 12 (Revised 12/08/04) 

c-109 



Scope of Work 
Goodcents understands that EKPC desires to conduct a DLC pilot project that will 
involve two summers, the summers of 2006 and 2007. We understand that EKPC 
wants 400 residential customers to participate in this pilot. These participants will all 
be members of Blue Grass Energy and reside within 30 miles of Lexington, Kentucky. 
Each participant will have both central air conditioning and electric water heating. 
Both of these end uses will be subject to load control by either EKPC or the electric 
cooperative directly serving the participant. 

An additional 300 water heaters will be placed under control, using the TWACS load 
control device, at  Big Sandy RECC. We understand that portion of the project will 
take place later in the summer or fall of 2006 in order to capture winter peak load 
data. 

I t  is also our understanding that EKPC will be using, for the Blue Grass Energy 
project, DLC devices made for Hunt Technology's Turtle system and that one DLC 
"switch'' will be installed for each air conditioner and one will be installed for each 
electric water heater. 

Besides the device installation, Goodcents will provide customer service, customer 
contact database management, the pilot program's operational logs and reporting, 
and measurement and validation services establishing statistically meaningful 
quantitative estimates of the demand response achieved. 

Goodcents is also proposing some pilot participant recruitment strategies and 
services for EKPC and the sponsoring cooperatives. 

As this is a two-year pilot program, i t  is important that EKPC learn as much as 
possible about how to design and structure the ultimate program to bring the most 
customer satisfaction, the greatest possible market participation, and the greatest 
and most reliable demand response potential with little impact on participant 
comfort. 

Installation and Management Services 

The local project team is responsible for the equipment installation, service and 
repair, quality assurance, and maintenance. The local team is comprised of a project 
manager, one or more installation and technical service team supervisors, quality 
and inventory control specialists, electrician/installation technicians, and 
administrative staff. This team will ensure that the required number of DLC devices 
will be installed on schedule in a quality fashion. 

GoodCents currently has a field office in Louisville, Kentucky staffed with qualified 
installation technicians that all live in the Lexington - Louisville area. Goodcents is 
proposing to run the installation, quality control, and customer service operations 
from the Louisville office using technicians that are now living in and around 
Lexington. 

By managing the field implementation services for the pilot program from our 
Louisville office, EKPC will receive some significant economies. To fully capture those 
economies, the timing of the installations for the 400 pilot program participants is 
critical. 
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The "busy season" for our technicians that work out of the Louisville office starts in 
the early spring and continues through the late summer. I n  order to smooth out the 
use of our work force, Goodcents can offer EKPC significant savings on its' pilot 
program installations if we are approved to begin work no later than January 1, 
2006. I f  that is the case then all 400 participants will be installed and the sub-sample 
for measurement and validation will be fully instrumented by April 1, 2006. 

Database and data administrative services will be provided from our Stone Mountain 
office. This team is involved in all database activities, data resolution, scheduling and 
routing, and project reporting and tracking. 

Our central Customer Contact Center will be the contact for addressing technical 
service by telephone and the dispatching of local service personnel to correct any 
DLC equipment problems. 

Customer Enrollment and Service 
Goodcents will be responsible for scheduling DLC equipment installations. 
Installation appointments will be necessary for this pilot because all 400 pilot 
program participants are expected to have both central air conditioning and electric 
water heating. For those customers who call to enroll, after verifying that they are 
qualified potential pilot program participants, an installation appointment will be 
made at  the time of the call whenever possible. For those customers who subscribe 
by mail, Goodcents will commit to a time of no more than 10 calendar days between 
the time we receive the sign-up card and our initial call to qualify them and set an 
appointment. For convenience, customers can specify a day and time-window (a.m. 
or p.m.) for installation. Goodcents will set appointments with customers only when 
a responsible adult will be at home. Installations may occur through the early 
evening and on Saturdays. 

Customer Contact Center (CCC) 
Goodcents has established and staffed a telephone center in our Stone Mountain 
office. This center will be responsible for participant enrollment and the timely 
resolution of customer service and maintenance issues related to this program. 

Through our experience with direct load control systems, we have learned that many 
customer service issues can be resolved over the telephone i f  the customer is 
speaking to a knowledgeable person. This results in a higher level of satisfaction for 
the customer and reduction in cost and time for service. 

Our contact center employs an automated call management system to manage call 
queues, route callers to available representatives, and give the customer the 
flexibility to leave voice messages rather than continue to wait. Customers will be 
provided a single toll-free number to reach the Goodcents CCC for all project-related 
needs. Calls will go into a queue to be taken by the next available representative. 

In the past year, our contact center has been able to answer 81°/0 of all calls 
received within 20 seconds, had an average speed of answer of 22 seconds, and kept 
the call abandonment rate to 5%0. This prompt response to customers ensures a high 
level of service. Since our contact center is dedicated to only supporting Goodcents 
programs, our call center staff is very knowledgeable about load management 
systems. This enables us to provide a high degree of trouble shooting and problem 
resolution over the phone. 
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The center currently operates from 8 a.m. to 9 p.m. Eastern time. I f  necessary, for 
an additional cost, we can expand the coverage hours. After hours, callers are 
directed to  a voice mail system that provides them an option to page an on-call 
technician for emergency service, or to leave a message for next day follow-up. 

The CCC software has full automation capabilities for scheduling callers, hold 
messaging, multicaller routing, voice mail, and call reports with statistics. 

Each telephone workstation is equipped with a computer allowing access to the 
customer database and work order tracking. 

IT and Systems Support 
Goodcents uses an integrated customer management system, Visitrack, to support 
program operations. Visitrack has two modules. Our proprietary Outreach marketing 
enrollment and tracking system provides for program enrollment. It consists of a 
complete database of the utility's customers, updated as often as the utility desires. 
The customer database is accessed whenever a customer calls or mails in an 
enrollment card. Our proprietary ICU system maintains the enrolled customer 
database. When a customer is enrolled, the information is entered in Outreach, the 
customer record is transferred into ICU. ICU then maintains the customer enrollment 
history, including tracking of installation and service work orders, inventory 
management of installed switches, and tracking of all customer inquiries. The 
Outreach and ICU systems are maintained in the Goodcents corporate office. 

During 2005, Goodcents is installing two significant upgrades to its VisiTrack system. 
The first of these is a replacement for the ICU work order management application. 
Our new system will provide an enhanced capability for routing and scheduling 
customers, improved customer tracking and work management, and increased 
reporting capabilities. Our dispatcher will be able to efficiently route technicians to  
meet customer-scheduling commitments and maximize our resource efficiency. Field 
technicians will be wirelessly tied into the system through GPS-enabled cell phones. 
This will allow them to receive and close out work orders in real time, and will 
provide our dispatcher with real-time location information on technicians. We will 
then be able to quickly dispatch the closest technician on any emergency service 
calls. We began rolling out this system to an existing project in February. 

The second change is a new version of our Outreach enrollment application. The new 
Outreach provides enhanced information to support call center representatives 
during the enrollment process, including easy access to help screens, an improved 
display of customer information, and better data management. 

Our new system seamlessly integrates the scheduling, routing, installation, and 
service process. A single database will provide a comprehensive view of all customer 
activity, including enrollment, all contacts with our customer call center, and a full 
work order history. Our new system will soon be fully functional. In the interim, we 
continue to use our existing system. 

Pre-Installation Activities 

I n  sta I I at i o n Person n el Recruitment 
Our installers are direct employees of GoodCents. We recruited the Goodcents 
installers from local trade schools that offer certificates in HVAC installation and 
repair. Recruiting from schools with HVAC programs offers several advantages. First, 
the students are already familiar with a variety of types of central air conditioners 
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and able to evaluate whether customer equipment meets code. Training time, and 
thus costs, are reduced. 

Before hiring, we evaluate candidates' skills and competencies relating to customer 
interaction and technical background. Goodcents checks references and past work to 
confirm that individuals can provide excellent customer service and that they have 
adequate background training and experience to install load control equipment. All 
Goodcents employees are required to pass a drug and alcohol screening and a 
personal background investigation as a condition of employment. Goodcents is 
keenly aware that our installers represent both your utility and GoodCents. We're 
careful to ensure that our installers enhance both images. 

Installer Training 
Goodcents only allows "qualified installers" to install and maintain load control 
systems and equipment. To train "qualified installers," Goodcents has developed its 
own two-week, comprehensive training and testing program that ensures that each 
installer knows both the technical and customer service aspects of the job. 

To qualify for the training program, the candidate must have an Electrical or HVAC 
two-year Associates degree or equivalent experience. We require State Board of 
Education certification in Electrical or Heating, Air Conditioning, Refrigeration and 
Basic Associated Equipment for installers. This certification must have been received 
from a State Board of Education approved technical institution or school. 

The qualification program consists of two weeks of intensive training and testing that 
produces a highly skilled installation technician who understands the importance of 
good customer service. Upon completion of our training program, installation 
candidates must pass a written and oral test to receive their "qualified installer" 
badge. Only after receiving GoodCents' qualified installer badge is an installer 
allowed to complete an installation without on-site supervision. 

The first week of training consists of a combination of 'in class," "bench-testing," and 
"field installation" experiences. Installers learn techniques for various air 
conditioners, heat pumps, water heaters, pool pumps, trouble-shooting device 
problems, learning "quick-fix" wiring and AC solutions, and administrative 
procedures. Technical training focuses on all aspects of installation of load 
management devices on residential ACs, heat pumps, water heaters, and pool 
pumps. Goodcents provides up-to-date installation documentation and training to all 
installers. The training ensures that installers are aware of installation standards and 
codes, and includes extensive review of all necessary safety information. 

Customer service training focuses on the role of the installer as an agent of the 
utility sponsoring the program. Training emphasizes self-presentation, customer 
courteousness, and dress appearance. 

Goodcents provides uniforms: shirts, jackets, and caps, Throughout this document, 
there are pictures that show our installers and how they are typically dressed. Here 
is another. 

A t  the end of the initial phase of the program, candidates are required to take a 
combined written and "hands on'' test. 

The second training phase consists of one week of fieldwork under the direct 
supervision of a senior installer. Each candidate partners with an experienced senior 
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installer who will continue the candidate's installation and customer service training. 
At the end of this phase, written tests are combined with the senior installer's 
evaluation. I f  the candidate passes, he or she is promoted and receives a "qualified 
installer" badge. 

Evidence of Electrical Contractor Status 
Goodcents is a licensed electrical contractor in many states throughout the country 
including Kentucky. We will notify all governmental electrical permitting bodies of the 
program and our contracting status. We will respond to their concerns with meetings 
and written explanations of the program, the DLC equipment, and our installation 
techniques. We have historically met all obligations and requests, and will continue 
to do so. 

Permitting 
Based on previous experiences, electrical permits may be required for the installation 
of DLC equipment. I f  municipal and/or county permitting issues arise, GoodCents will 
aggressively pursue the acquisition and/or discharge of these permits, with any fees 
passed through to the utility. 

Goodcents has learned that the permitting authorities have different "trigger" 
phrases that may or may not result in the requirement of permits. For example, if a 
DLC device is referred to as a "switch," the authority will very likely require a permit. 
However, if the device is referred to as a "timer," which it technically is, a permit is 
not as likely to be required. Some government agencies insist on permits regardless 
of the phraseology. In  those permitting situations, we have been successful in 
negotiating "blanket" or group permits. 

Office and Warehouse Space 
Goodcents has secured and provisioned office and warehouse space in Louisville that 
will provide a suitable staging area when necessary for our installation staff located 
in the Lexington area. 

Goodcents will carry appropriate insurance to cover losses. We will maintain an 
inventory control system and will work with your utility's accounting department to 
ensure that correct inventory procedures and practices are followed. 

Goodcents will ensure that sufficient stock is on-hand locally and logged-in to meet 
the demand for installations. Estimates of the numbers of devices to  be installed will 
be based on customer enrollments. 

Vehicle Acquisition and Signage 
Goodcents will use new vehicles or reassign existing vehicles for use by installers 
and quality control technicians. These vehicles will be clearly marked as Goodcents 
vehicles but may also contain signage indicating that Goodcents is working as an 
authorized contractor for EKPC if that is what you want. The following two pictures 
illustrate these points. 
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Installation Activities 
The day before each scheduled installation, the participating customer will receive a 
telephone call from our Customer Contact Center reminding them that we will be 
coming to do their installation. I f  rescheduling is necessary, it will be accomplished at 
that time. 

Upon arrival at  the site, the Goodcents qualified installer will check to determine if 
the customer is a t  home. I f  he/she is at home, the installer will greet the customer, 
present his or her GoodCents identification, and obtain verbal authorization to 
proceed with the installation. I f  the customer is not home, the installer will install 
switches on all outside devices that can be reached (AC or heat pump). I f  nothing 
can be installed or the customer does not give authorization, the installer will notify 
the Goodcents dispatch center and proceed to the next installation. In  addition, i f  
the customer is not home, the installer will leave a door hanger indicating that the 
DLC installer came, the work that was performed, and a telephone number to call for 
rescheduling any work that could not be done. 

In  cases where installation is not possible due to a correctable problem (e.g., access 
issues, equipment maintenance issues, etc.), Goodcents recommends a follow-up 
procedure to  encourage customers to take action to either allow an installation or 
permanently cancel the customer from the program. The door hanger will encourage 
the customer to contact our call center to reschedule or notify us that the barrier to 
installation has been corrected. I f  we have not heard from the customer in two 
weeks, we will make a follow-up call attempt to the customer. Two weeks later, we 
will notify the customer by mail that they are being cancelled from the program, and 
if they wish to participate, they will have to reenroll. Of course, if the customer 
indicates they are continuing to work toward a resolution (e.g., getting an air 
conditioner serviced or repaired), we will hold the work order open. 

Following this process ensures that we reach a resolution on all customers within a 
month of .the initial install attempt. This especially helps to limit customer 
misunderstanding with regard to receipt of the installation and participation credits, 
since it brings a definitive closure to the process. GoodCents will work with your 
personnel to prepare telephone scripts and letters. We are also open to modifying 
the timing of the notification process. 

Tracking of DLC Components 
Goodcents will receive, inspect, and deliver to the customer site all the necessary 
DLC components. DLC equipment will be inspected for shipping and manufacturing 
defects. All defects, including defect trends, will be logged in our tracking database. 
We will notify your staff of manufacturer defects and defect trends. 
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Site Inspection 
The installer will inspect customer appliances that are to be controlled. The 
inspection will include the following steps: 

b Visual inspection of the condition of the condenser unit (AC) 
b Visual inspection of the condition of other devices to be controlled 
b Removal of cover-panels and visual inspection of wiring for safety code violations 
The customer's equipment must be in good order for the install to be completed. If it 
is not in good order, the installer will explain the corrective instructions or, if the 
customer is not at home, a door hanger will be left indicating what corrective actions 
are needed before the installation can take place. 

Re pairs 

Minor ReDairs 
Some AC units and water heaters may require repairs in order to meet electrical 
code before DLC devices can be installed. Before making repairs, the customer must 
agree that the repairs are necessary and permit the installer to proceed. Completing 
these minor repairs while our technician is on-site is much more cost-effective to 
your utility than a return trip. Repairs will be itemized and billed accordingly. 

Minor repairs include the replacement of: 

Double pole breaker (all sizes) 
Single pole breaker (all sizes) 
Conduit (all sizes, all lengths) 
Connectors 
Fuse change (all sizes) 
Fuse reducer 

Major ReDairs 
If an appliance needs "major" repair work to be brought u p  to code or working order, 
the installer will inform the customer. The installer will make the project manager 
aware of the devices that were not installed and the reason for the "incomplete" 
installation. The customer will be instructed to call the toll-free customer service 
number to request installation of the DLC devices after the repairs have been 
completed. If the customer has not rescheduled within two weeks, the Customer 
Contact Center will contact the customer. 

DLC Equipment and Component Installation 
Goodcents will install the DLC devices and all necessary components for this 
proposed program. O u r  staff will meet with your staff to review the current 
installation procedures and instructions. 

Goodcents is very concerned with the customer's satisfaction with the installation 
process. Therefore, we pay close attention to details that might trouble or upset the 
customer. To this end, we employ the following criteria: 

b Mounting of the load control devices will be made in a location that provides 
access to the AC and WH wiring with the least effect on aesthetics. 
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Equipment installations will be made in such a manner as to minimize alterations 
to the current structure. Holes in walls, floors, or ceilings will be minimal. Holes 
made will be sealed with clear caulk to blend in with the appearance of the 
house. 
junction boxes will be mounted in an easily accessible location. Installation of 
conduit, junction boxes, and connectors will comply with applicable building 
codes and the National Electric Code. 
After physical installation of the DLC system is complete, the installer will verify 
that the AC unit and water heater are functioning correctly and that all DLC units 
fiinction correctly. 

Labeling and Documentation 
Goodcents will apply all labels and record serial numbers as needed. All device 
names and I D  numbers, used for the site, will match the names and numbers in the 
system manager. Labeling and documenting will include the following steps: 

b The installer will apply a label on each field device indicating that it is your 
utility's DLC system component and a number to call for customer service and 
support. 

b The installer will record a serial number from each DLC device installed and our 
database will be updated to reflect this. 

b Goodcents will maintain a paper or electronic copy of switch serial numbers for 
each installation, 

Post-Installation Activities 

Malfunctioning Equipment 
The call center customer service representative (CSR) will use the following 
procedures when a customer reports a malfunctioning end use device under direct 
load cantrol. 

The CSR will attempt to solve the problem over the phone by asking the customer a 
series of questions about the problem. All information will be recorded in the tracking 
system with comments, outcome, date and time, 

I f  the problem cannot be solved over the phone, the CSR will notify the project staff. 
The project staff will check the dispatch software for the nearest service technician 
and inform the customer of when a service technician should arrive. A Goodcents 
service technician will then be dispatched. 

The service technician will make a service call to the customer's site. He will 
determine whether the device or a faulty installation has caused any malfunction of 
the controlled equipment. 

I f  the inspection reveals that the problem is with the appliance, the Goodcents 
technician will recommend that the customer call an appliance service contractor of 
their choice. The appliance service contractor will determine whether a DLC device 
installation caused the breakdown. I f  the installation caused the breakdown, a 
contractor will repair the appliance and remit a bill to GoodCents. I f  the equipment 
breakdown is not due to the DLC device/system installation, the customer will be 
advised of the needed repairs to their system. 
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The technician will report the outcome of the visit to our project manager and all 
relevant information will be entered into our tracking system. 

Goodcents will take responsibility for repairing damage to appliances caused by its 
incorrect installation or removal of DLC components. Customer property damaged 
because of incorrect installation will be repaired or, if necessary, replaced. I f  the 
customer disagrees with the determination of  the service technician, he/she may 
appeal. The customer will be informed that he/she must first appeal to the 
Goodcents project manager, who will review the case facts with the service 
technician, the customer, and/or an independent contractor. I f  the customer wishes 
to appeal further, al l  information will be turned over to the utility project manager for 
settlement. 

Customer Requests Permanent Removal 
Customers may want devices or systems removed because they are dissatisfied with 
the DLC program. I n  the event such a request is made to your service center, the 
call should be transferred to our Customer Contact Center. Goodcents staff will 
encourage the customer to remain in the program. 

Our CSRs can act as "your utility's D1.C field representatives" who specialize in 
dealing with participants who have misunderstandings about the program. They will 
attempt to resolve these conflicts and avoid removal of the equipment by explaining 
the intended operation of the system, 

If, after the telephone technician's explanation of the program, the customer still 
does not want to participate in the program, a removal work order will be created 
and a service technician will be scheduled to remove the equipment. The technician 
will remove the equipment and restore any modifications to the customer's premises. 
The installer will return all equipment for refurbishing and reentry into inventory. 

The tracking database will be updated with the removal work order, and Goodcents 
will send notification to your staff and update the load management system's central 
control le r (" head -end") * 

Qua I i ty Assu ra nce 
We have over the years developed a cost-effective, statistically based quality 
assurance program that we typically employ. We have found this is a sound 
approach that works well in discovering problems. It will uncover problems with 
individual installers, installation procedures, and equipment problems in a timely 
fashion. The system has enabled GoodCents to make mid-course corrections and 
improvements to  many programs. 

Site Installation Audits 
Goodcents will employ a systematic approach to  quality control. Our goal is zero 
defects. To ensure that we obtain our goal, we require that each technician/installer 
complete our training program and pass both written and field testing. Then we 
inspect 100 percent of the first 10 sites completed by a new hire. After that, we 
inspect 10 percent of all installations. 

The Goodcents quality audit procedure will include, but is not limited to, the 
following steps: 
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Goodcents will schedule with the customer a date and time for the quality control 
auditor to complete a full DLC installation audit. 
The auditor will visually inspect all devices installed or assembled by Goodcents 
and verify the proper installation of conduit, junction boxes, control wiring, 
voltage wiring, connectors, and fasteners. The auditor will note installer-caused 
aesthetic defects as well as check the stability of mounted devices. 
The auditor will verify the proper wiring configuration for each appliance with a 
DLC device. 
The auditor will inspect the quality of installation, including wiring crimps, length 
of service loop, security of mounting, and location of tags. 
The auditor will verify that all DLC devices are labeled properly. ID  numbers of 
devices will be compared to those in the system manager. Serial numbers will be 
compared against those in the participant database. 
The auditor will verify that the customer has received the correct documentation 
package. 
The auditor will correct any installer-caused defects and follow up with the 
installation team. I f  installation defect trends develop, the Goodcents project 
manager and its corporate support team will take corrective actions. Depending 
on the circumstances, this will include additional training, increasing the number 
of random audits for that installer, or releasing the installer(s) from the project. 

The auditor will complete an inspection form for each site visited. Inspection forms 
and quality control audit reports will be provided on request and as scheduled. 
Monthly reports will contain an average score and the number of quality control 
inspections completed that month. 

Tracking and Verification of Customer Inquiries 
Goodcents will be responsible for tracking customer inquiries to  ensure that 
customer complaints have been addressed in a timely manner. All customer contacts 
are recorded in our tracking system. The following information will be entered into 
the tracking system in order to track the resolution of customers' complaints: 

b Date and nature of complaint 
b Date and name of installer who conducted the visit 
b Reason for the malfunctioning of the unit (i-e., hardware, firmware, installation, 

or other) 
b Explanation of how the complaint was resolved 
b Summary report showing number of complaints for the monthly period and 

project-to-date, and a report summarizing the frequency of types of complaints 
for the monthly period and project-to-date 

b Other information as required by your staff 

Management Reporti ng 
Goodcents will provide your utility project manager a Monthly Management Report 
detailing specific performance criteria including, but not limited to the following: 

b Number of completed installations 
b Number of installations audited for quality including number of failed audits 
k Equipment in inventory 
b Scheduling far the upcoming month 
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F Customer inquiry information including complaints 
F Customer Contact Center activity reports 

Metering Load and Data Collection for Program Evaluation 
The Goodcents staff contains experienced load research and metering specialists. We 
have designed and executed numerous program impact evaluations. Our 
methodologies have included the use of engineering models, “run-time” type sample 
metering with statistical/engineering analysis, and direct metering of random 
samples with statistical population expansion. 

Our engineering and statistical analysts have used a variety of techniques to develop 
load shapes and impact curves for load management evaluations. We are 
accom p I is hed i n the ex pe ri menta I d esig n a nd sa m pl i ng met hod o log i es trad i ti on a I I y 
used to determine the kW and kWh impacts of load management. 

Our plan is to install the necessary metering and instrumentation for measurement 
and validation on a sub-sample of the 500 participants at the same time as the DLC 
equipment itself is installed. This will eliminate the need for a return trip and will 
therefore be more cost effective. Details of our proposed measurement and 
validation activities are discussed in a later section of this proposal. 

Program Evaluation, Measurement and 
Verification 
Initial Implementation Process Evaluation 
The careful monitoring of a proposed pilot program is critical to the successful 
implementation of any marketing or demand-side program. 

Demand Reductions and Energy Savings 

Evaluation 
Analytical load research 
studies of our DLC 
programs showed a load 
reduction of 1.73 kW at 
peak for a large 
southeastern utility with a 
50% AC cycling program 
and 1.01 kW for a large 
utility in the northeast with 
a 50% cycling program. 
The uncertainty in the 
level of load reduction 
caused by weather, 
customer response, air 
conditioner sizing and a 
host of other factors necessitates the need for a statistical analysis of this DLC 
program. 
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Sample Design and Recruitment 
Goodcents recommends that EKPC's prospective participant population be stratified 
into 3 groups based on summer kWh usage. We will analyze each participant's 
summer maximum monthly usage as compared to a transition month usage (April or 
October) when there is little cooling or heating. We have found a ratio of summer 
peak month usage to transition month usage of about 1.5 will yield customers with 
Central AC. Customers that do not satisfy the criteria will be removed from 
consideration. Goodcents will develop a sample design and statistically select the 3 
groups with the goal of reducing variance among the groups and thus producing the 
most accurate load estimates possible from the given sample size, Goodcents will 
select an initial random sample of 5,000 customers from EKPC's residential customer 
population considered more likely to participate in the pilot. 

Goodcents will work with EKPC on the recruiting of customers for the pilot program. 
As previously stated, we recommend developing recruitment letters and flyers 
detailing the benefits to the customer and to EKPC from their participation in the 
pilot. The letter and flyer will be mailed to all potential participants and an 800 
number will be given to customers to call the Goodcents call center if they are 
interested in participating. We will take the first 500 participants and put others on a 
waiting list in case we are unable to complete some installations. One mailing of 
5,000 invitation letters is expected to be sufficient. 

Demand Reduction Estimation 
GoodCents will select a sub-sample of 80 customers from the 500 randomly selected 
customers. Our plan is to employ a nested double sampling approach and to  analyze 
premise, AC and water heater end-use data for a sample of 30 customers and AC 
runtime data from 50 homes participating in the EKPC program. The gathering of end 
use data allows us to use a smaller sample size due to the use of a regression 
estimator based on the correlation of AC demand with premise monthly usage data. 

A sample size of 80 sites should yield an estimate of the amount of AC control to 
within a relative accuracy of 1O0/o at 90% confidence. The equation for required 
sample size using the regression estimator is: 

N = ( 1 - R ~ )  *cv~/(D/z)~ - 

Where R is the correlation coefficient of AC demand and energy for the premise (we 
are assuming a correlation coefficient of 0.71), CV is the coefficient of variation of 
the desired variate (AC and/or water heater load reduction), D is the relative 
accuracy (in this case 0.1 for 1O0/o), and Z is the standard normal Z score for a 90% 
confidence level (1.65). We are using an estimate of the CV from a prior study for AC 
load reduction at temperatures above 94 degrees - ,7085. This yields an 
approximate sample size of 68.29 or 75 sites with a 10% over sample. Over 
sampling is recommended to cover potential study dropouts. 

N= 0.5041*(0.7085)2/(0.1/1.65)2 = 68.89 * 1 . 1 ~  75.78 

We chose a larger sample of 80 customers to  allow for the uncertainty of the 
correlation of premise energy and AC demand. 

The sample will serve as its own test and control group. This will be a double blind 
placebo study in that all sample customers will have the DLC equipment installed but 
will not be aware if they are receiving control signals or not. We will develop the load 
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curtailment impacts, energy savings estimates and snap-back effects per point from 
an analysis of the difference in load of the sample participants on like maximum 
temperature days. By using the same customers as the test and control group, we 
eliminate the need to select matched samples (one with DLC equipment and one 
without) and will be able to  develop load- weather regression equations to estimate 
load curtailment at various temperatures. Based on past Lexington weather, we 
expect to  have about 20 days above 90 degrees during each summer with 10 days 
being controlled and 10 with no control. 

Goodcents will conduct a basic load research survey of each site selected for the 
sub-sample of 80. The survey will collect square footage, occupancy, home 
construction type, thermostat settings, water heater gallons and water heater and 
AC connected load information. This data will be collected at  the same time that the 
direct load control equipment is installed. 

The load impacts will be estimated using a multiple regression approach with 
indicator variables denoting whether control is occurring for AC and water heating 
(one or both) or not, AC and water heating connected load, outdoor temperature, 
indoor thermostat setting and size of the home (these models are sometimes 
referred to  as statistically adjusted engineering (SAE) models). 

The control indicator variables will be multiplied by the connected load and the 
outside temperature in order to develop an interactive model. The general form of 
the equation is given below. The average load retention estimate will be derived 
using the regression equation coefficient for the load control indicator variable 
multiplied by the average AC and water heating connected load. Snapback (or 
payback energy) when control is released will also be estimated from the regression 
equations. An analysis of individual customer load shapes under control and not 
under control will provide an estimate of free rider effects. 

We will gather the AC runtime data on a monthly basis and at  the end of each 
control season. These data together with the premise-level monthly usage data 
provided by EKPC through their Turtle* system will be the basic data we will use in 
the analysis. We will provide EKPC with this analysis 3 weeks after the end of each 
summer season. 

The AC load model below will be used along with all 500 customer's whole-house 
monthly usage data collected via the Turtle* system and AC and water heater 
connected load information collected during switch installation, the 80 sub-sample's 
connected load information, thermostat settings and house sizes to derive a 
statistical estimate of AC load reduction for all 500 customers. 

AC Load (kW)  = F(Load Control Indicator, Temperature, Thermostat Setting, House 

The water heater demand estimate will be the mean water heater load without 
control minus the mean water heater load with control. The water heater end use 
data contained along with the premise-level interval data and the site survey 
information will be used in our analysis. 

Size, Connected Load). 
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Reporting 
Our end of summer report will include: 

b Executive Summary 
b Introduction 
b Sample Description 
b Analysis of Water Heater and AC Load Impacts 
b Predictive Model of Water Heater and AC Load Impacts by Temperature 

and Time of Day 
b Analysis of Pre and Post Control Customer Research Data 
b Conclusions 
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Research & M&V Pricing 
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Pilot Pro 
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Wemor@um of Un&rscanding 
East Kentucky Power Cooperative and GoodCerrEs 

STATEbIEwp of WORE and COgT: 

Goodcents will interrogate che 28 current: data loggaxs in the f i e l d  and 
download all end use data including water heater data for 5 rnonchs, 
Qctober,2006 ,December-February of 2007 and May 2007, analyze the data 
and produce a model, and report of \vatex heater load reduction fur the 
non-smxner months. The torzal additibnal C Q S ~  to East Kentucky P o w e r  
Cooperative f o r  t h i s  work is $8,100.00. 

ACCEWANCE of STATEMENT of WORK a d  COST, 

9//3/& 
Cooperative Repr&sentatiVe- Date 

Goad&% t s Representative- Date 
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Government Stralegies 
229 Shelby Street 

Frankfort, Kentucky 40601 

502-226-3977 fax 
www govpian corn 

502-226-3975 

MEMO TO; Roy Palk, Barry Mayfield, Eric Gregory 

FROM. Mike tlelton, Michael Shea, Greg Higdon 

DATE. November 24,2003 

S U 6 J ECTs Government Affairs Plan 

Thanks 'for the opportunity to submit a proposal to provide government relation services 
for East Kentucky Power Cooperative We believe we have the tools and expertise to 
complement your current efforts and together can form a team that will accomplish 
whatever goals are sought 

We have outlined general goals based on our discussion and the memo you sent, along 
with a scope of representation that includes both the legislative and the executive 
branches of state government. As we stated at the meeting, we view our relationship 
with clients as a partnership in defining and iniplementing specific government strategies 
developed jointly With your existing team and experience, that partnership should be 
very formidable, 

Govern m e II t Re I at i o n s G oa I s 

* 

w 

With your assistance, develop a strategy to increase EKPC's presence with state 
officials in the new administration. 
EKPC has existing relationships and experience with . -  current . ._I_. Iey-isJative members " . I .  

and state oi'Akkl8'. Government Strategies wdj' supplement your current efforts 
and assist in building new relationships with the General Assembly members, 
leadership and staff. 
Participate in the existing internal government relations structure offering input 
and oversight into state executive and legislative activities. 
Assist you in ongoing review of EKPC's "assets" and ways to better utilize those 
assets, including your current Board, Executives, employee and customer base. 

* 

-,e of Representation 

Government affairs representation will include both legislative and executive branches of 
government. All members and associates of the Firm will register with both the 
legislative and executive branches. 

Our Firm will assist in the preparation of a legislative branch government affairs strategy 
for review and approval by your government affairs staff and will update as needed. The 
strategy will focus on the issues that you have outlined in your attachment. We will also 
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outline an executive strategy that will be geared toward enhancing relationships with the 

and Regulation, the PSC, Natural Resources, the Governor's office and related Boards, 
Commissions and Task forces. The strategies will include, but not be limited to, the 
ful lowing, 

!-!e!?' ad!??inis!reticn in spprfspri2te &TE?1E 5: stete g5?lern,K!ent, ir.c!Cliir?g Pcbllc Pro?ectiz:: 

Leqislative 

1) Assist EKPC in identifying potential legislative issues of concern and interest that 
could develop during the strategy period; 

2) Assist EKPC in the  development and drafting of legislation, regulations and 
policy statements consistent with the issues of concern and interest during the 
strategy period; 

3) At the direction of, and in conjunction with Et<PC staff, recommend and arrange 
meetings with legislative leadership, committee chairmen and individual 
members to discuss, advocate or oppose, inform and educate on issues of 
concern and interest during the strategy period; and 

4) At the dirsction of, and in conjunction with EKPC staff, identify and attend interim 
and regiAx session legislctttive committee msetIn~.s ax! any re!evant task force 
or sub-commitlee meetings considering legislation or discussing issues of 
concern and interest during the strategy period. 

mcut ive  

1) Assist the EKPC in identifying potential executive branch issues of concern and 
interests that could develop during the strategy period; 

2) Assist EI<PC in the development of position papers, comments to regulations and 
policy statements consistent with the issues of concern and interest during the 
strategy period; 

3) At the direction of, and in conjunction with EKPC staff, recommend and arrange 
meetings with executive branch officials including the ~~6VernOr'S office, cabinet 
secretaries and any other appropriate slate official to discuss, advocate or 
oppose, inform and educate on issues of concern and interest during the strategy 
period; 

4) At the direction of, and in conjunction with EXPC staff, identify and attend any 
executive branch task forces, study groups or public hearings on issues of 
concern and interest during the strategy period. 

Utilization of Assets 

EKPC has a wealth of expertise to offer state government in an advisory capacity. We 
should inventory any existing participation by EKPC management and employees with 
conimittees, task forces or working groups. Coordinated eff:orts should be made to 
make Frankfort policymakers aware of expertise we can offer that could put EKPC 
representatives at the p o k y  making table, 

In t h e  development of policy by the legislature or executive branch, information and data 
is always needed and input encouraged. Promoting EKPC assets and making them 
available will increase the opportunity for input into such initiatives as lax refom, 
transportation planning, environmental policy development and energy policy 
develop me n t I 

W e  have drafted this proposal with the intent that our relationship would be with EKPC 
rather than a coalition of cooperatives. We can certainly adapt to a coalition approach 

c-129 



J a n t 3 1  I 2007 6 : 3 6 P M  G o v e r n m e n t  S t r a t e g i e s  N o . 0 5 6 7  P .  4 / 4  

and in many ways believe it could be very beneficial Times have changed dramatically 
in  hnw inlerljst gro~ips  like! thme that m a k ~  ~ ! p  y o ~ r  Industry r.nmmi..!nic~ts 2nd work with 
government policy making bodies like the legislature and executive branch. Simply 
lobbying lawmakers or regulators no longer achieves what it once did. Lawmakers are 
iilcieasihgly looking for i'atianale and direction and certainly buy in from local 
constituents prior to making decisions or casting votes 

C o t i  f I i c t s  

During the term of this agreement, Governrnent Strategies will not represent another 
electric utility. Government Strategies will advise with EKPC on any other potential 
clients that are proposed that may represent a potential or perceived conflict. 

We would like to establish an initial term of one year beginning December I with a thirty- 
day cancellation clause that can be implemented without cause by either party. 

Fee 

We propose a fee of $4167.00 per month for the  initial term, a total of $50,000 annually. 

?e(, /i!-- 
Mike Melto " anaging Partner 
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Wenwood 
Strategic Advisory Services Enrollment Form and Price List 
2379 Gateway Oaks Drive - Sacramento, CA 95833 - Tel: (916) 569-0985 - Fax: (916) 569-0999 

Power Market 
Advisory Service 
Reference Cases 
25-year Long-Term Expected 
Price Forecast & Market Outlook 

PowerView 

CoalView 

Electric Power 
Horizons 

Short-Term Monthly 
Rolling 24-Month Forecast 

2 year Forecast of Coal Prices 

15-yr Scenario-based North 
American Big Picture Forecast 
-~ 

Power Generation 
BlueBook 
Asset Valuation Benchmark 
Sewice 

Region Annual Single Report" 
WECC 0$25k 0$13k 
ERCOT 0$17.5k O$l Ok 
Midwest 0$25k O$l3k 
Northeast U$25k 0$13k 
Southeast 0$17.5k O$lOk 
All 5 Regions 0$60k NIA 
* Single report fee charged when reference case is used in consulting engagement. 

Circle Region(s) Desired 0$6k per year per region 
WECC ERCOT MIDWEST NORTHEAST SOUTHEAST 

2-yr forward, by month, daily coal price forecast for 16 key U.S. coal types. 
%7.5k per year 

ElectricPowerHorizons Outlook & Scenarios 

Add-on to existing Reference Case Service 

0$25k per year 

0$1 Ok per year 

Power Generation BlueBook Report wlone asset 

Report plus Portfolio Valuation 

Portfolio Valuation Add-on to Reference case 

Power Generation BlueBook Database 

D$lOk one time 

0$25k one time 

0$1 Ok per year 

o$50k per year 

Name c T > e \ d o ; C ' ~ . S \ O O C  Title: S t ' I l ' D l .  dW 
Company F a S +  \ ?cn .h~k \~  VW err &oc, Jn*frw, G C ,  
Address 5 Led nU ftu\ I"Rmc\ __I 

City di*ches.k, State K\I zip -!ba____- 
Phone 5.359 - 7% 4 3 9  Z Fax 85I -7" - C 00 8 Em ail &bbi (2,  one @ e b e ,  CCDP 

DCredit Card 
-__I__.--- 

Method of Payment: gBill Me 

1 UVisa Mastercard 
Credit Card Number Exp. Date 
Name on Card 
Billing Address 

Date: '6-1 1) 0 I' 

Please call 01 fax your older in to 
Henwood 

Attn: Advisory Service Orders 
Phone: (916) 569-0985 

Signature: 

\ I  
The above signee agrek to the following terms and conditions: The information provided in the Henwood Advisory Service Product provided and 
related materials, including the energy price forecast and the methodologies used in its development, constitute and contain valuable trade secret 
information of Henwood. Disclosure of any information contained in this product and related materials by Company named above to anyone other 
than employees of the Company named above ("Unauthorized Persons") is prohibited unless authorized in writing by Henwood. Company named 
above will take all necessary precautions to prevent this Report from being available to Unauthorized Pegons, as defined above, and will instruct 
and make arrangements with its employees to prevent any unauthorized access or unauthorized use of this Report. Company named above will not 
lend, sell or otherwise transfer this Report (or parts thereof) to any Unauthorized Persons, as defined above, without Henwood's written approval. 
Henwood shall not be liable to Company named above for incidental or consequential damages 
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NdHenwood 
Atlanta Australia London Sacramento 

Invoice Number: INV-0000050285 

Description : Coalview Price Forecast Report. 

Bill To: 
East Kentucky Power Cooperative Inc. 
Attn: Debbie R. Slone 
4775 Lexington Road 
Winchester, KY 40391 

Customer Number: EASOO2 
Project Number: 20784.004 
Project Name: EKPC-Coal View 
Project Manager: O’Quinn, David S. 
Terms: NET 30 
Due Date: 06/15/2005 

Henwood Energy Services, Inc. 
2379 Gateway Oaks Drive, Suite 200 

Sacramento, CA 95833 
Phone (916) 569-0985 

www.henwoodenerg y.com 
FAX (916) 569-0999 

Invoice Date: 05/16/2005 

Remit To: 
Henwood Energy Services, Inc. 
Attn: Accounting 
2379 Gateway Oaks Drive 
Suite 200 
Sacramento, CA 95833 

Billing Period From: 05/01/2005 
To: 05/31/2005 

Current 
Amount 

Subscription Svcs, 7,500.00 
Subscription Svcs , 7,500.00 

Invoice Total 7,500.00 

For EFT Payments: 

bank of the Weif ’ 

Account # 246-065775 
,Wire Roi@ng No. 121100782 

* 

, A  . , ‘ 

.se provide Invoice Numbers for correct application of payments. 

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

C-132 



"006 17:Ol FAX 8697448008 

No. of 

lJlgtamS 
Prod U C h  Authohd ' I (  

EV Power & New 6 

EHPC 

Authfzed Siteti* 
Fees Servlce Term (Amch AddlUanat Panes If Necessary) ; 

1/1/116-12131/07 4775 Lextngton Road 

&I 002 

Entrants 
EY Fuels 

Addendum A-2 
PRODUCT ORDER FORM 

This Order Form #2 is Incarporated into the Master Llcansier Agreement etntered Into by Energy Voloclly, LLC, a 
Delaware llmlted llabilily company, wlth a principal office at 1496 Canyon, Suite 100, Boulder, GO 80302 ("W) and 
East Kentucky Power Cooperatlve ("Customer") executed on November 2, 2004. Thla Order Form 1s made eftecUva BS of 
the Accsptanm Date below. DeRnad Terms have the earn@ meaning a6 In the Maeter Agraernsnt 

}' . - CUSTOMER INFORMATION 

Name: Debbie Slone Phone! (869) 744-4812 
Title: Senfot Anwlyat, Market Research 
Address: Fax: (859) 744-6008 
4776 Lexington Road 
PO Box 707 
Wtncheetw, KY 40391 

E-Mail: debbie.sJone@gkpc. CDOD 

PO BQX 707 
2 1/1/06-12/31/07 . Wlnchcastsr, M 40391 

EV Market-Qps 

EV Energy Map 

2 1/1/0$-12/31/07 "Client ie authorlzrsd to iaccem these 
pruductsi through online acceas (Voslacity 

2 i/i/os-i 2/31/07 ' Guke Onllne) andlor manthiy RVDa, 

I I 

Annual Fees 
Total FBlS 

I I I I 

I I 
$83,980 
$127,960 

CWSTUM~R ACKNOWLCP~HME~~~ AND ~IONANRB, By 61$~Dlng W e  Order Fqm, you hereby wckndlsdge wnd agNa thert p u  have 

Approved and Accepted by Energy Velocity: Signed 
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ENERGY VELOCITY MASTER LICENSE AGREEMENT 

This MASTER LICENSE AGREEMENT (this “Agreement”), entered into by and between Energy Velocity, LLC, a Delaware 
corporation, with a principal office at 1495 Canyon, Suite 100, Boulder, CO 80302 (“EV) and the party identified below (“East 
Kentucky Power Cooperative”), is made effective as of the date on which EV returns to Customer a copy of the Agreement that is 
signed by each party hereto (the‘“2”d of November, 2004”) 

1. DEFINITIONS. 

“Authorized Site” means the Customer’s facility (as specified 
in any Order Form), where the Products shall be accessed by 
Customer’s Authorized Users. 

“Authorized User” means any employee of Customer for whom 
Customer has acquired a license for EV to provide access to 
the Products at Authorized Sites. 

“Documentation” means the user guides and manuals, whether 
in written or electronic form, provided by EV regarding the 
installation and/or use of the Products. 

“Third Party Data” means any and all market data, including 
but not limited to index data, provided by a Third Party 
Licensor and redistributed by EV to Customer. 

“Third Party Licensor” has the meaning specified in Section 12. 

“Order Form” means the form attached hereto as Addendum 
A-I by which Customer orders licenses for Products pursuant 
to this Agreement. 

“Products” means the software of EV licensed pursuant to any 
Order Form, any content and database contained therein or 
distributed through use of the software, including Third Party 
Data, and any reports or other output derived from such 
sources, to which Customer is granted a license pursuant to 
this Agreement including the media, any Documentation and 
Updates. All Products licensed pursuant to this Agreement 
shall be more specifically identified in the Order Form(s). 

2. LICENSES AND RESTRICTIONS. 

(a) Right to Use Products and Search Results. EV 
grants to Customer, during the Term, a limited, non-exclusive, 
non-transferable, non-sublicensable license to Customer to 
use the Products for Customer’s internal business purposes 
only (except as expressly authorized herein), solely by 
Authorized Users at the Authorized Site, subject to the terms 
and conditions of this Agreement. 
(b) Restrictions. Customer shall not (a) transfer, sublicense, 

or relicense the Products or use the Products for third party 
transactions, service bureau use or (except as expressly 
authorized herein) publicly perform or publicly display the 
Products; (b) cause or permit the reverse engineering, 
disassembly or decompilation of the Products or (c) modify or 
otherwise create any derivative works of or from the Products. 
Customer may make one copy of the Products for each 
Authorized User and one copy for backup purposes. Customer 
will not, and will not permit any Authorized User or third party 
to (i) allow any access to or use of the Products by any 
individual other than Authorized Users or by individuals in 
excess of the number of Authorized Users for each Product 
approved on the applicable Order Form, (ii) remove, alter, or 
obscure any proprietary notices (including, without limitation, 
any copyright or trademark notices) of EV or its licensors from 
the Products or (iii) access, use, reproduce, display, copy or 
use the Prnducts for the benefit of any person or entity other 
for Customer’s internal use, except for periodic s\rmmary 
reports of research results used in connection with Customer’s 

customary business practices. Except as expressly permitted 
by 2(a), above, Customer may not, and will not permit its 
employees or agents to, sublicense, transfer, redistribute, 
resell or otherwise disclose Third Party Data to any other 
individual or legal entity, free of charge or for consideration, in 
whatever manner or form, in-house or beyond the premises 
where the Customer’s information system receives Third Party 
Data from EV. Customer shall keep the Third Party Data in 
strictest confidence and use its best efforts to prevent the 
unauthorized publication, disclosure or copying of the Third 
Party Data. Any and all rights not expressly granted to 
Customer hereunder are reserved by EV. Nothing set forth in 
this Agreement is intended to be, ar is, a grant to Cirstamer of any 
other intellectual property rights of EV or its Third Party Licensors. 

(c) Authorized Users and Sites. Customer agrees not to 
share User IDS and Passwords among its employees. 
Customer may change the Authorized Site only with EV’s prior 
written consent, which consent will not be unreasonably 
withheld. Customer may license the Products for additional 
Authorized Users by ordering additional licenses at then 
current pricing on an Order Form. 

(d) Updates. EV shall make available daily to Customer any 
Updates of the Product and any associated Documentation 
provided that Customer, at all times, maintains a valid paid-up 
Product license. For purposes of this Agreement, “Updates” 
mean any error correction, patch, bug fix, minor modification or 
new release of the Products that is generally made available to 
purchasers of that Product. Updates shall not include any 
major modifications, options or future products that EV in its 
sole discretion determines to license separately and for which 
to charge a separate license fee. 

3. DELIVERY AND ACCEPTANCE. EV will deliver the 
Products to Customer within a reasonable time after the 
Acceptance Date identified on the applicable Order Form, 
electronically (or if requested by Customer via CD-ROM). The 
Products will be deemed accepted by Customer upon delivery. 

4. OWNERSHIP. “”EV Property“ means all of the fallowing: 
(a) the Products (including the Updates and Documentation 
thereto), (b) deliverables developed while providing any 
services under this Agreement and (c) enhancements, 
modifications or derivative works to the Products. Subject only 
to the licenses expressly granted in this Master Agreement, as 
between EV and Customer, and the licenses between EV and 
its Third Party Licensors, EV shall be the sole owner of all 
intellectual property rights in and to the EV Property. EV may 
utilize all ideas, suggestions and feedback, or the like that 
Customer provides to EV or otherwise makes with respect to 
the Products without any obligation to Customer. To the extent 
that Customer has or later obtains any intellectual property 
rights in and to the Products, or any future enhancement or 
modification thereto or any part thereof, by operation of law or 
otherwise, Customer hereby disclaims such rights, assigns and 
transfers such rights exclusively to EV, and agrees to provide 
reasonable assistance to EV to give effect to such assignment 
and to protect, enforce and maintain such rights. 

EN E RGY VEL 
Next Generation Energy intelligence 
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-ENERGY VELOCITY MASTER LICENSE AGREEMENT- 

5. FEES AND PAYMENT. 

(a) m. The Customer shall pay to EV the annual license 
fees in the amounts set forth on the applicable Order Form (the 
“Annual Fees”). Unless otherwise noted on the Order From, 
the Annual Fees shall be payable in advance and shall be 
nonrefundable. The Annual Fees, together with any Expenses 
and other amounts due and payable hereunder, constitute the 
“Fees.” 

(b) Invoices and Pavment. EV will invoice Customer for all 
additional Fees incurred by Customer on a monthly basis. 
Each invoice from EV will state the basis for any Fees included 
therein. Customer will pay all amounts set forth on each such 
invoice in immediately available US. funds within thirty (30) 
days of the date of invoice. In addition to the payments 
required hereunder, Customer will be responsible and 
reimburse EV for all sales, use, and other taxes, fees, or 
duties, whether federal, state, or local, however designated, 
that are levied or imposed by reasons of the transactions 
contemplated hereby (other than any taxes based on EV’s net 
income). 

6. TERM AND TERMINATION. 

(a) m. This Agreement will commence on the Effective 
Date and shall continue for one (1) year thereafter (the “Initial 
Term”); at which time, this Agreement will automatically renew 
for successive one (1) year terms (each, a “Renewal Period”), 
unless notice of non-renewal is given by either party no less 
than sixty calendar (60) days before the expiration of the Initial 
Period or then-current Renewal Period. The Initial Period 
together with all applicable Renewal Periods shall he the 
“Term” of this Agreement. Notwithstanding anything to the 
contrary contained in this Agreement, the terms set forth on, 
and any services contemplated by, each Order Form shall only 
continue until the Expiration Date for each Product as set forth 
therein. 

(b) Termination. Either party may terminate this Agreement 
(in whole and not in part) if the other party materially breaches 
any provision of this Agreement and does not cure such 
breach (provided that such breach is capable of cure) within 
thirty (30) days after being provided with written notice thereof. 
Notwithstanding the foregoing, this Agreement will terminate 
immediately upon notice from EV if Customer (or any of its 
Authorized Users) breaches Sections 2(b) or 7. 

(c) Effects of Termination. Immediately upon the effective 
date of the expiration or termination of this Agreement for any 
reason, all of Customer’s rights granted hereunder will cease 
to exist. Customer will, at EV’s sole discretion, return to EV or 
destroy the Products and all copies thereof and certify in 
writing Customer’s compliance with such obligation. 
Sections 2(b), 4, 5, 6, 7, 8, 9(b), I O ,  11, 12 and 13 will survive 
the termination of this Agreement for any reason. 

7. CONFIDENTIALITY. 

(a) Protection. “Confidential Information” means any 
confidential and proprietary information of EV provided to 
Customer, including, without limitation, the content and coding 
of the Products (and all associated software and 
documentation), the Third Party Data, all User IDS and 
Passwords, and the terms of this Agreement or any Order 
Form. Customer will not use any Confidential Information for 
any purpose other than as expressly permitted by this 
Agreement, and Customer will disclose Confidential 
Information only to the Authorized Users, employees or agents 
of Customer who have a need to know such Confidential 
Information for purposes of this Agreement and who are under 

a duty of confidentiality no less restrictive than Customer’s duty 
hereunder. Customer will disclose Customer’s User Name and 
Password only to Customer’s Authorized Users. Customer will 
protect all Confidential Information from unauthorized use, 
access, or disclosure in the same manner as Customer 
protects its own confidential or proprietary information of a 
similar nature (and with no less than reasonable care). 
Immediately upon the written request of EV or the termination 
of this Agreement, Customer will return to EV or (at EV’s 
request) permanently erase all electronic copies of any 
Confidential Information in Customer’s control or possession. 
At EV’s request, Customer will certify in writing that it has fully 
complied with its obligations hereunder. 

(b) Exclusions and Exceptions. Notwithstanding 
Section 7(a), Confidential Information shall not include 
information that (i) is in or enters the public domain without 
breach of this Agreement through no fault of Customer, 
(ii) Customer was demonstrably in possession of prior to first 
receiving it from EV without obligation of restrictions, 
(iii) Customer can demonstrate was developed by Customer 
independently and without use of or reference to EV’s 
Confidential Information, or (iv) Customer receives from a third 
party without restriction on disclosure and without breach of a 
nondisclosure obligation. Customer will be allowed to disclose 
Confidential Information to the extent that such disclosure is 
required by law or by the order or a court of similar judicial or 
administrative body, in which case Customer must notify EV of 
such required disclosure promptly and in writing and cooperate 
with EV, at EV’s reasonable request and expense, in any 
lawful action to contest or limit the scope of such required 
disclosure. 

8. WARRANTY DISCLAIMER. To EV’s knowledge, EV 
takes reasonable measures to incorporate accurate and I 
reliable data in the Products; however, EV uses publicly 
available sources to collect the data and information 
incorporated into the Products and cannot verify the accuracy, 
completeness or timeliness of any such data or information. 
Accordingly, except as specifically set forth in this Agreement, 
THE PRODUCTS, AND ALL DATA AND RESULTS DERIVED 
THEREFROM, ARE PROVIDED TO CUSTOMER STRICTLY 
“AS IS,” AND EV AND ITS SlJPPLlERS EXPRESSLY 
DISCLAIM ANY AND ALL. WARRANTIES AND 
REPRESENTATIONS OF ANY KIND WITH REGARD TO ANY 
SUBJECT MATTER OF THIS AGREEMENT, OR THE 
PRODUCTS, INCLUDING, WITHOUT LIMITATION, ANY 

FOR A PARTICULAR PURPOSE, FlJNCTlONALlTY OR 
MERCHANTABILITY, ACCURACY OF RESlJLTS OR 
INFORMATION, WHETHER EXPRESS, IMPLIED OR 
STATUTORY. NO ORAL OR WRITTEN INFORMATION OR 
ADVICE GIVEN BY EV, ITS EMPLOYEES OR AGENTS WILL 
INCREASE THE SCOPE OF THE ABOVE WARRANTIES OR 
CREATE ANY NEW WARRANTIES. 

9. INDEMNIFICATION. 

(a) Indemnification bv EV. EV will indemnify and defend 
Customer from and against damages, losses, expenses, and 
costs arising as a direct result of all claims, suits or 
proceedings brought by any third party to the extent any such 
claim, suit or proceeding alleges that the Products, when used 
in accordance with this Agreement during the Term, infringe 
any US, copyrights or misappropriate any trade secrets (any 
such claim, suit or proceeding, a “Claim”). If the Products (or 
any portion thereof) become, or in EV’s opinion are likely to 
become, the subject of a Claim, then EV may, at EV’s option 
and expense, either: (i) procure for Customer the right to 
continue exercising the rights licensed to Customer in this 

WARRANTY OF NON-INFRINGEMENT, TITLE, FITNESS 

L 
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Agreement, (ii) replace or modify the Products (or portion 
thereof) so that the Products (or such portion thereof) become 
non-infringing, or (iii) terminate this Agreement by written 
notice to Customer and refund all current Fees actually paid by 
Customer (if any), on a prorated basis. Notwithstanding the 
foregoing, EV will have no obligation under this Agreement or 
otherwise with respect to any Claim based upon: (A) any 
unauthorized use, reproduction, or distribution of the Products, 
(6) any access, use, reproduction, or distribution of the 
Products after EV provides Customer with written notice that 
such access, use, reproduction or distribution has been 
prohibited or superceded or may he infringing on a third party’s 
intellectual property rights, or (C) any modification of the 
Products hy any person other than EV or its licensors, 
suppliers, authorized agents or contractors. This Section 9(a) 
states EV’s entire liability and Customer’s sole and exclusive 
remedy for infringement claims and actions. 

(b) Indemnification hv Customer. Customer will indemnify, 
defend and hold harmless EV and its directors, officers and 
employees from and against any and all damages, liabilities, 
losses, fees, expenses, penalties and costs (including 
reasonahle attorneys’ fees, costs and disbursements) arising 
as a result of or otherwise related to all claims, suits or 
proceedings to the extent any such claim, suit or proceeding 
arises from or relates to any acts or omissions on the part of 
Customer or any Authorized User (or any person using 
Customer’s User Name or Password) in connection with any 
information or data related thereto not expressly covered by 
EV’s obligations of indemnification as set forth in Section 9(a). 
Customer agrees to indemnify and hold EV and its Third Party 
Licensors harmless for any loss or damage suffered by EV or 
its Third Party Licensors from any tinauthorized disclosure by 
Customer of Third Party Data to any other party. Customer 
acknowledges that in the event EV or its Third Party Licensor 
brings an action to enforce their respective rights under this 
clause, the damage to EV or its Third Party Licensor for 
improper disclosure may he irreparable and EV and its Third 
Party Licensor will he entitled to an appropriate injunction in 
addition to other remedies available at law. 

(c) Indemnification Procedures. As a condition of the 
foregoing indemnification ohligations, the indemnified party will 
(i) promptly notify the indemnifying party of any indemnifiahle 
Claim; (ii) give the indemnifying party sole control over the 
defense and settlement of such Claim; and (iii) provide 
reasonable cooperation and assistance to the indemnifying 
party in conducting its defense, at the indemnifying party’s 
expense; provided, however, that the indemnified party may 
participate in the defense at its expense and the indemnified 
party’s advance written approval is required for any settlement 
that (A) imposes any obligation of payment on the indemnified 
party, (B) does not unconditionally release indemnified party, 
or (C) requires any binding admission made on behalf of the 
indemnified party. 

I O .  LIMITATIONS ON LIABILITY AND REMEDIES. THE 
WARRANTIES, LIABILITIES, OBLIGATIONS OF SUPPORT 
AND INDEMNITIES IN THIS AGREEMENT ARE EXPRESSLY 
IN LIEU OF ALL OTHER REPRESENTATIONS, 
WARRANTIES, AND CONDITIONS IN RESPECT OF THE 
PRODUCTS AND THE THIRD PARTY DATA (STATUTORY, 
EXPRESS OR IMPLIED) AND ALL. SlJCH (EXCEPT ANY 
WHICH MAY NOT BE LAWFULLY EXCLUDED) ARE 
HEREBY EXPRESSLY EXCLUDED, INCLUDING WITHOIJT 
PREJUDICE TO THE GENERALITY OF THE FOREGOING, 
THE IMPLIED CONDITIONS OR WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR 

PERMISSIBLE UNDER APPLICABLE LAW, IN NO EVENT 
PURPOSE, AND NON-INFRINGEMENT. TO THE EXTENT 

WILL EV OR ITS THIRD PARTY LICENSORS BE LIABLE 
FOR ANY CONSEQUENTIAL, INDIRECT, EXEMPLARY, 
SPECIAL, OR INCIDENTAL DAMAGES, INCLUDING 
WITHOUT LIMITATION ANY LOST DATA, LOST PROFITS 
AND COSTS OF PROCUREMENT OF SUBSTITUTE GOODS 
OR SERVICES, OR OTHER ECONOMIC LOSS, ARISING 
FROM OR RELATING TO THIS AGREEMENT (INCLUDING, 
WITHOUT LIMITATION, IN RELATION TO THE PRODIJCTS, 
SERVICES, CONTENT, DATABASE OR SEARCH 
RESULTS), HOWEVER CAUSED AND UNDER ANY 
THEORY OF LIABILITY (INCLUDING, WITHOUT 
LIMITATION, NEGLIGENCE), EVEN IF EV OR ITS THIRD 
PARTY LICENSORS HAVE BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. FURTHER, EV AND ITS 
THIRD PARTY LICENSORS SHALL NOT BE LIABLE FOR 
ANY DAMAGES, ARISING OUT OF OR RELATED TO (i) THE 
ACCURACY OR COMPLETENESS OF ANY DATA OR 
CONTENT CONTAINED IN THE PRODlJCT OR (ii) FOR 
TRANSACTIONS PERFORMED USING THE PRODUCTS, 
WHETHER SUFFERED BY CUSTOMER OR ANY ‘THIRD 
PARTY. THE TOTAL CUMULATIVE LIABILITY OF EV AND 
ITS THIRD PARTY LICENSORS IN CONNECTION WITH 
THIS AGREEMENT, THE PRODUCTS, SERVICES AND ANY 
SEARCH RESULTS OR CONTENT, WHETHER IN 
CONTRACT, TORT OR OTHERWISE, SHALL NOT EXCEED 
THE AMOUNT OF FEES ACTUALLY PAID TO EV BY 
CUSTOMER DURING THE TWELVE (12) MONTH PERIOD 
PRECEDING THE EVENTS GIVING RISE TO SUCH 
LIABILITY. 

11. FOR U. S. GOVERNMENT END USERS. The Products 
were developed at private expense and are a “commercial 
item” as that term is defined at 48 C.F.R. 2.101, consisting of 
“commercial computer software” and “commercial computer 
software documentation” as such terms are used in 48 C.F.R. 
12.212. Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 
227.7202-1 through 227.7202-4, all U.S. Government end 
users acquire the Products with only those limited rights set 
forth therein. Publisher is Energy Velocity, LLC, 1495 Canyon, 
Suite 100, Boulder, CO 80302. 

12. THIRD PARTY LICENSORS AS THIRD PARTY 
BENEFICIARIES. Customer acknowledges and agrees that 
certain rights licensed and certain services provided to 
Customer under this agreement are subject to rights held by a 
Third Party Licensor (“Third Party Licensor”) and that EV is a 
licensee of such Third Party Licensor’s rights. Customer 
acknowledges and agrees that such Third Party Licensor shall 
be a third party beneficiary under this Agreement and may, 
with EV or independently, bring an action directly against 
Customer in the event of a breach by Customer of the terms of 
this Agreement respecting the Third Party Data or otherwise 
enforce on its own behalf and for its own benefit the terms and 
conditions of this Agreement in so far as they affect the right of 
such Third Party Licensor. 

13. GENERAL. This Agreement may he executed in 
counterparts andlor by facsimile, each of which shall constitute 
an original and both of which constitute a single document and 
agreement. This Agreement will be governed by the laws of 
the State of Kentucky and the United States, without regard to 
or application of conflicts of law rules. The parties explicitly 
disclaim the application of the UN Convention on the Sale of 
Goods. Any action or lawsuit related to this Agreement must 
he brought exclusively in either the federal or state coiirts 
located in the City of Winchester and Clark County, Kentucky 
and each party hereby irrevocably submits and waives any 
ohjection to the exclusive jurisdiction and forum of such courts. 
If any provision of this Agreement is held to be unenforceable, 
that provision will be reformed in order to comply with the law 



-ENERGY VELOCITY MASTER LICENSE AGREEMENT- 

and to the extent possible give effect to the original intent and 
economic impact of the original provision, and the remaining 
provisions will remain in full force. The failure of either party to 
require performance by the other party of any provision hereof 
will not affect the full right to require such performance at any 
time thereafter, nor will the waiver by either party of a breach 
of any provision hereof be taken or held to be a waiver of the 
provision itself. Neither this Agreement nor any rights or 
obligations of Customer hereunder may be assigned, 
delegated or transferred by Customer (in whole or in part and 
including by sale, merger or operation of law) without the prior 
written approval of EV. This Agreement, including, without 

limitation, all Order Forms executed in connection with this 
Agreement, is the complete and exclusive statement of the 
agreement between the parties, and this Agreement 
supersedes any proposal or prior agreement, oral or written, 
and any other communications between the parties in relation 
to the subject matter hereof. This Agreement will not be 
modified except by a subsequently dated written amendment 
or exhibit signed by both parties by their duly authorized 
representatives. This Agreement shall control over any 
inconsistent provision contained in any purchase order or other 
documentation submitted by Client in connection herewith, 
except for those terms accepted by EV in writing. 

* * * *  
IN WITNESS WHEREOF, the parties by their authorized representatives have entered into this Agreement as of the 

Effective Date. All copies of this Agreement signed by both parties shall be deemed originals. 



Sold To: East Kentucky Power Cooperation 
4775 Lexington Road 40391 
PO Box 707 
Winchester, KY 40392-0707 

Quantity 

1 
1 
1 
1 

Attn: Debbie Stone 

Description 

Power &Users 11/15/04-12/31/05 
Fuel 2-User 11/15/04-12/31/05 
Market Ops 2-users 11/15/04-12/31/05 
GIS Energy Map 2-users 11/15/04-12/31/05 

Remit Payment To: 
Energy Velocity, LLC 
1495 Canyon Blvd. 
Boulder, Co. 80302 

Wire Details 
A B M  102000076 
A M  5594070666 

Tot: 

1495 Canyon Blvd I Suite 100 
Boulder, CO 80302 
Tel 720-240-5500 

w.energyveIocity.com 
F ~ x  720-240-5501 

Invoice # evinv-00000031 
Invoice Date: 11/16/2004 
Due Date: 1/18/2005 
Terns net 60 

Rate 

15,500.00 
15,500.00 
15,500.00 
15,500.00 

Amt 

15,500.00 
15,500.00 
15,500.00 
15,500.00 

62,000.0t 

c-138 ENERGY 
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To: 
From: 

Date: Octob$r%, 2004 
Subject: Energy”Ve1ocity and Henwood Energy 

Background: 
EKPC has purchased database and forecast products from Platts (FKA RDI) 
since 1997. The databases consist of public domain information from all the 
various required reporting that utilities do. We use these products for competitive 
intelligence, benchmarking, data requests, and map making. Our customers are 
Production, Resource Planning, Leadership Team, Pricing, Power Delivery and 
occasionally Member Systems. 

Global Energy Decisions, a company created by RDl’s original founder, has 
developed a new suite of database products from Energy Velocity (EV). Global 
Energy also owns Henwood Energy that is focused on forecasting. The EV suite 
of products contains power company data, new generation projects, fuel data, 
CEMS (hourly generation) data, trading data and a mapping system. Henwood 
Energy uses the EV database to support its probabilistic models producing 
power, coal, gas, and allowances forecasts. 

-- Recommendation: 
We recommend that EKPC change its supplier of database and forecast 
information to Energy Velocity and Henwood Energy respectively. The cost of 
the Plaits subscription is $105,320. In anticipation of reduced cost with EV, we 
budgeted $95,750 for 088-4600. However, we will have access to more data 
with an easier to use interface that allows for on the spot analysis by switching. 
The Platts products did not work together. The user must query the data from 
several sources and then combine, analyze and summarize the data outside of 
the Platts product (using Access or Excel). We expect to be much more efficient 
with results and spend more time on analysis and gleaning knowledge than pure 
data manipulation. EV has agreed to provide the product at no cost for the 
remaining 2 months of the year, so that we will have both Platts and EV to work 
with benefiting the learning curve while still meeting our customer‘s needs. 

The following is a breakdown of costs: 
EVPOWER $27,000 
EVFUELS $22,000 
EVMARKET-OPS $22,000 with 15% discount for multiple svc $60,350 
EVENERGY MAP $1 3,000 
Total after 15% discount for Cooperatives $62,350 
Henwood COALView 
Budget for 2005 
Remaining balance in budget $25,900 

for other fuels and/or for power prices. We plan to get the EV products and CoalView in first and 
see where we may have holes in our data as compared to what we get now from Platts. 

Note: We will likely spend the remaining balance on other Henwood forecasting products 



HUNTON& 
WILLIAMS 

September 18,2006 

HUNTON ti WILLIAMS LLP 
BANK OFAMERICA PLAZA 
SUITE 3500 
101 SOUTH TRYON STREET 
CHARLOTTE. NORTH CAROLINA 28280 

TEL 704 378 4700 
FAX 704 + 378 4890 

JACK M. KMGHT, 1R. 

E M A I L  jkn'ight@hunton.com 

F I L E N O  TBD 

DIRECT DIAL: 704-378-4730 

C-14.0 
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Mr. Dale Henley 
September 18,2006 
Page 2 
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Mr. Dale Henley 
September 18,2006 
Page 3 
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Mr. Dale Henley 
September 18,2006 
Page 4 
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Contract Summary Form - Gillaspie 

CONTRACTING OFFICE: 
NAME OF COMPANY: 
CUSTOMER NO.: 
SALESMAN: 
MARKET GROW: 
BMR ORDER #: 
CONTRACT NO. 
CONTRACT TYPE 
PURCHASE ORDER NO: 
AMOUNT OF PURCHASE: 

San Diego 
East Kentucky Power Cooperative 
55235 

SOW for Services 

Not to exceed $20,000.00 

Forecasting Support Services 
R. Simons 
Sally Witt 
EKPC 
4775 Lexington Road 
Winchester, KT 40392-0707 
859 744 481 2 

PRODUCTS PURCHASED: 
PROJECT MANAGER: 
BIL,LING CONTACT: 

BILLING PHONE: 
BILLING PHONE FAX: 
LEGAL CONTACT: 
LEGAL, CONTACT PHONE: 
LEGAL CONTACT FAX: 
TERMS: Net 30 
MAINTENANCE: 
WARRANTY: 
INDEMNIFICATION: 
LJMITATION OF LIABILITY 
ADDITIONAL, MODFICATIONS: 
CONTRACT EFFECTIVE DATE: 1 /24/06 

Standard ltron short form SOW 
Standard ltron short form SOW 
Standard ltron short form SOW 
Standard ltron short form SOW 

Additional Distribution: 

For File use only: 
Transmitted fa Finance (dafe) 
Returned to Customer (date & method) 



EKPC rpl oaz  

eneral support 
greernent 

East Kentucky Power Cooperative 

Author: S, AshburnlR. Simons 

Date: 01-17-86 

Version: 2.0 

C-I48 



01 /23 /2006  18:16 FAX 8507446008  EKPC M 0 0 3  

Introduction 

This Statement of Work (SOW) is intended to provide a general mechanism by whichEast K m b c 9  
Power Cooperative (EKPC) can requeet fowcasling and model related EieMces to be performed by Xiron 
Inc. (kron). The Services shall be governed by the terms and conditions included in this SOW by and 
between EKPC and Itron. 

Project Scope 

EKPC's Objectives 

It  is our understanding that EKPC would like to engage Itron's consulting services to provide genend 
consulting services reIafed to fomasting. 

Sewices to be Provided 

By signing this SOW, EKPC engages Itron and Ikon agrees to provide the folIowing type of services: 

The type of 6ewicw requested by EKPC may include model-developnient, modd teatitnakion, data 
analysis, system refiiements and modifications, changes to NDauto system interfaces, or other such 
work as requested by EKPC. 

c-149 
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Term, Sewiee Fees & Related Details 

Term 

This agreement shall have a term of January 1,2006 through December 31,2006. 

Fees, Expenses & Payment 
Total fees are estimated to be no greater than $20,000 on aTLM basis ($200/hour). 

Ikon w i U  invoice EKPC on a monthly basis. Lf at any point, there is reason to beIieve that this amount 
will be exceeded, Itron will immediately notify E O C  as to the changes in the estimate and issue a 
Change Order, which wiII be approved by EKPC shal pay a11 taxes, if any, due for Services provided by 
Ikon to EKPC under this SOW. 
Actual, reasonabIe travel and related expenses will be billed directly to EKRC and are not included in  the 
cost estiniates. 

-. 

Note: We commit to minimizing our expenses whetever possible by taking advmtage of advance 
purchase discounts and corporate trave1 arrangemefit$. 

PilyrntSnt tetms are net 30 unless other terms are specified in the Professional Services Agreement (or 
within other Master or Solutions Contract Agreements) executed by and between Itton and EKPC 
Payments will be remitted to the following address: 

Ikon, Inc. 
P.O. BQX 200209 
D~tllas, TX 753204209 

IF EKPC issues a purchase order for any specific Services, the terms of this SOW shall govern IWon’s 
performance of such Services and will supersede the terms oEEKPC‘s purchase order$. 



Billing Information 

Billing ,' ' 

Billing Contact Name 

Billing Contact Phone # (6) 

Billing Contact Email Address 

- 

I I 1. 
, 8 , .  I , a  

* *  I I ,  

* ,  1 

8 ,  

, I  EKPC I '  ' " , I 1  I I  , I . <  

' I ,  

- 
--_ _ _  

Billing Address 

Special BiIhg Requirements? 

PO # 
- 

Change Control Process 

A Project change order (Change Order) will be the vehicle for communicating changes. The Change 
Order must describe the change requested, the rationale for the change, the estimated price md the effect 
the change will have an the Project. All Change Orders must be approved by EKFC. 
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Terms and Condition5 

This section provides key terms allocating liability, without which the fees charged for t l ~ e  Services wxdd 
be higher. 

The patties acknowledge that each patty may acquire in€ormation and material that is confidential, 
proprietary or trade secret information ("Confidential Information") of the othet party. Any such 
Confidential Infomation shall be conspicuously marked or otherwise identified a5 "confiderttiat" or 
"proprietary" at the time of disclosure, or which, under the rircumstance~ surrounding disclosure, 
ought to be treated as confidential. 

Except for infomiation that has been published or is otherwise available to the receiving pwty 
without breach of this SOW, each party agrees to take all steps reasonably necessary t0 hold in trust 
a d  confidence Me other party's Confidential Information and not to disclose it to third parties (ti to 
use it in any way, conunacially or otherwise, other than ag permitted under this SOW. Each p a q  
will limit the disclosure of Confidential Information to employees or Subcontractors with a need to 
know who: (i) have been advised of the confidential nature of the Confidential Information; and (E) 
have acknowledged the express obligation to maintain such confidentiality. 

Itron warrants that all Services provided under this SOW wi l l  be performed ia a professional and 
workmanlike manner. For any defitien~g in the Services that EKPC reports to Ifton in ~ A t i n g  
within sixty (60) days of the p e r h m m e  of the Services, litlon will reperform and correct any error5 
or deficiencies in its Services. h o d s  sole liability and EKPC's sole remedy under this warranty shall 
be Ikon's re-performance of the Services at no additional cost to EKPC. This w m t y  is excIusive 
artd in lim of all other warranties, whether express or implied, including the implied warranties of 
merchantability and fitness €or a particular purpose. After the warranty period, product support for 
custom work uxider tKi SOW will be performed on R time and materia16 basis. 

EXCEPT FOR LIABLITY ARISING OUT OF ANY BREACH OP CONFIDENTIALITY, NElTHER 
PARTY SHALL BE UABLE TO THE OTHER FOR LOSI: PROFITS OR INDIRECT, SPECIAL, 
INCIDENTAL OR CONSEQtJENTrAL DAMAGES ARISING OUT OF TEEIS SOW, EVEN IF THE 
PARTY €-€AS BEEN NOTLFIEU OF TJiE POSSIBILITY OF SUCH DAMAGES. UNDER NO 
CIRCUMSTANCES WILL ITRON'S LIABILKY TO EKPC EXCEED THE AMOUNTS PAID BY W C  
TO XTRON UNDER THIS SOW. 

Rights and title to all software developed by Ikon remain with Itron. 

8 
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Agreement 

EKPC agrees to these terms and authorizes commencement Qf the Project described in this SOW. 

East Kentucky Power Itron Inc. 

A~P Signature Authorized Signature 

Printed Name Printed Name 

Date Date 

C-153 
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EAST KENTUCKY POWER COOPERATIVE 

PLEASE SIGN THIS PAGE Am '' 
RETURN WITH ACCEPTMCE 
SIGNATIJRE 

May 9,2006 

Mr. Thoinas Mason 
43 1 Bittersea Court 
Cincinnati, OH 45255-3957 

Dear Mr. Mason: 

Subject: Change in Personal Services Agreement 

Subject agreement is hereby amended to extend the completion date from May 15, 2006, 
to June 30, 2006. The agreement shall now read as follows: 

3. 

agrees to perfonn, the following job: Review of the Fuel Procurement 

Process. The review'will began on April 10, 2006 and be completed by 

June 30, 2006. Areas to be reviewed will be determined at the initial review 

meeting. 

JOB TO BE PERFORMED. CL,lENT desires that IC perfoim, and IC 

All other tenns and conditions of the agreement shall remain the same. 

Sincerely, 

Jerry M&L Bordes 

Manager, Power Production Services 

4775 Lexington Road 40391 
PO. Box 707, Winchester, 
Kentucky 40392-0707 http://ww .eIpc.coop 

Tel. (859) 744-4812 
Fax: (859)$4-f# 

A Touchstone Energy*Cooperative &h c 

http://ww


PERSONAL SERVICE AGREEMENT 

AGREEMENT S EREBY MADE between Client and CONTRACTOR set forth 

below according to the following terms, conditions, and provisions: 

1 .  IDENTITY OF CLIENT. CLIENT is identified as fallows” 

Full legal name of CLIENT: East Kentucky Power Cooperative, Inc. (“EKPC”) 

Type of entity: [ ] Sole proprietorship [ ] Partnership 

[XI Corporation [ ] Other 

Address: P.O. Box 707, 4775 Lexington Road 

CityLStatelZip: Winchester, KY 403 92-0707 

Business telephone: (859) 744-4812 

2. 

contractor (hereafter “IC”) is identified as follows: 

Full legal name of IC: J. Thomas Mason 

IDENTITY OF INDEPENDENT CONTRACTOR. The independent 

Type o f  entity: [ 3 Sole proprietorship 

[ ] Corporation 

Address: 43 1 Bittersea Court 

City/State/Zip: Cincinnati, Ohio 45255-3957 

Business telephone: (513) 232-1042 

Social Security No. or Federal E.I.N.: 400-74-6418 

[ ]Partnership 

[XI Other 

C-159 



3. JOB TO BE PERFORMED. CLIENT desires that IC perform, and IC agrees 

to perform, the following job: Review of the Fuel Procurement Process. The review 

will began on April 10, 2006 and be completed by May 15,2006. Areas to be 

reviewed will be determined at the initial review meeting. 

4. TERMS OF PAYMENT CLIENT shall pay IC according to the following 

terms and conditions: IC will be paid on an hourly basis of $100 per hour. IC will 

submit, in writing, to Gail Varner at EKPC the hours worked. Client will pay 

reasonable travel expenses, including a rate of 44.5 cents per mile for travel. 

5. 

any expenses paid of incurred by IC unless otherwise agreed in writing. 

REWIBTJRSEMENT OF EXPENSE. C L E W  shall not be liable to IC for 

6. 

equipment, tools, materials, and/or supplies to accomplish the job agreed to be 

performed I 

EQUIPMENT, TOOLS, MATERIALS, OR SUPPLIES. IC shall supply all 

7. 

nor state, nor local income tax nor payroll tax of any kind shall be withheld or paid by 

CLIENT on behalf of IC or the employees of IC. IC shall not be treated as an 

employee with respect to the services performed hereunder for Federal or state tax 

purposes. 

FEDERAL, STATEi, AND LOCAL PAYROLL T m S .  Neither Federal, 

8. NOTICE TO IC WGARDING IC’s TAX DTJTIES AND LIABILITIES. IC 

Understands that IC is responsible to pay, according to law, IC’s income tax. If IC is 

not a corporation, IC krther understands that IC may be liable for self-employment 

(social security) tax, to be paid by IC according to law. 

9. 

established business, IC is not eligible for, and shall not participate in, any employee 

pension, health, or other fringe benefit plan, of the CLIENT. 

FRINGE BENEFITS. Because IC is engaged in IC’s own independently 



10. CLIENT NOT RESPONSIBLE FOR WORKERS’ COMPENSATION No 

workers compensation insurance shall be obtained by CLIENT concerning IC or the 

employees of IC. IC shall comply with the workers’ cornpensation law concerning IC 

and the employees of IC, and shall provide to CLIENT a certificate of workers’ 

compensation insurance. 

11. 

May 3 1, 2006. 

TERMS OF AGREEMENT. This agreement shall terminate at 11 :S9 p“m. on 

12. TERMINATION WITIiOUT CATJSE. Without cause, either party may 

terminate this agreement after giving 10 days prior written notice to the other of intent 

to terminate without cause. The parties shall deal with each other in good faith during 

the 10-day period after any notice of intent to terminate without cause has been given. 

13. TERMINATION WITH CATJSE. With reasonable cause, either party may 

terminate this agreement effective immediately upon the giving of written notice to 

termination for cause, Reasonable cause shall include: 

A” 

€3. 

Material violation of this agreement. 

Any act exposing the other party to liability to others for personal 

injury or property damage. 

14. 

under this agreement for a breach thereof shall not be deemed to be a waiver of such 

rights or a waiver of any subsequent breach. 

“ON-WAIVER. The failure of either party to exercise any of its rights 

15. NO AUTHORITY TO BIND C L E W “  IC has no authority to enter into 

contracts or agreements on behalf of CLDENT. This agreement does not create a 

partnership between the parties. 

16. DECLARATION BY INDEPENDENT CONTRACTOR. IC declares that IC 

C-1611 



has complied with all Federal, state and local laws regarding business permits, 

certificates and licenses that may be required to carry out the work to be performed 

under this agreement. 

17. HOW NOTICES SHALL BY GIVEN Any notice given in connection with 

this agreement shall be given in writing and shall be delivered either by hand to the 

party or by certified mail, return receipt requested, to the party at the party’s address 

stated herein. Any party may change its address stated herein by giving notice of the 

change in accordance with this paragraph. 

18. 

by IC. IC shall provide written notice to CLIENT before any such assignment. 

ASSIGNABILITY. This agreement may not be assigned, in whole or in part, 

19. 

agreement shall be decided in accordance with the laws of the State of Kentucky. 

CHOICE OF LAW, Any dispute under this agreement or related to this 

20. ENTIRE AGEEMENT. This is the entire agreement of the parties 

2 1. 

of this agreement will nevertheless remain in full force and effect. 

SEVERABILITY. If any part of this agreement is held unenforceable, the rest 

22. AMENDMENTS. This agreement may be supplemented, amended or revised 

only in writing by agreement of the parties. 

Randy Dials, Vice President, Power Production 

Cf Thomas Mason, Independent Contractor 

KentuckybTouchstone Energy’Cooperatives 
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CONFIDENTIALITY AND NON-DIS(ILOSIJRE 
AGREEMENT 

THIS CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT (the 
“Agreement”) is entered into as of the 10th day of April, 2006 by and between EAST 
KENTUCKY POWER COOPERATIVE, INC., a Kentucky corporation with its principal 
ofices at P 0. Box 707, Winchester, Kentucky 40392-0707 (“EKPC”) and J Thomas Mason, 
an independent contractor with his principal address at 43 1 Bittersea Court, Cincinnati, Ohio 
452s 5-39.57 (,,IC’,) 

1. EKPC and J. Thomas Mason intend to disclose to each other information with regard to 
EKPC’s Fuel Procurement Process which may include confidential information relating 
to the evaluation of possible working/business relationships for (the “Potential 
Relationship”). The term “Confidential Information” shall mean any information or data 
which i s  disclosed by a party to the other party under or in contemplation of this 
Agreement and which (a) if in tangible form or other media that can be converted to 
readable form, is clearly marked as proprietary, confidential, or private on disclosure or 
(b) if oral, is identified as proprietary, confidential or private on disclosure and is 
summarized in a writing so marked and delivered within thirty (30) days following such 
disclosure. Confidential Information may be either the property of the disclosing party or 
Information provided to the disclosing party by a corporate affiliate of the disclosing 
party or by a third party. 

2. The receiving party acknowledges the economic value to the disclosing party of all 
Confidential Information. With respect to Confidential Information, the receiving party 
shall: 

use the Confidential Information only for the purpose of 
evaluating the Potential Relationship; 

restrict disclosure of the Confidential Information solely 
to the employees or authorized representatives of such party 
with a “need to know” and not disclose it to any other person 
or entity without the prior written consent of the disclosing 
party; provided, however, all such authorized representatives 
shall be previously identified in writing to the disclosing party; 

advise those personnel who gain access to Confidential 
Information of their obligations with respect to the Confidential 
Information as set forth in this Agreement; 

make only the number of copies of the Confidential Information 
necessary to disseminate the information to those personnel who 
are entitled to have access to it, and ensure that all confidential 
notices set forth on the Confidential Information are reproduced 

C - 1163 



in full on such copies; 

4. 

(e) safeguard the Confidential Information with reasonable 
precautions, at least as effective as the measures used to protect 
its own Confidential Information, to avoid unauthorized disclosure, 
as necessary, and 

(E) maintain a list of persons permitted access to Confidential 
Information by the receiving party and, upon request, provide the 
disclosing party with a copy of the list. 

A “need to know” means that the person requires the Confidential Information in 
order to perform his or her responsibilities in connection with the Potential Relationship. 

3 .  The obligations of Section 2 shall not apply to any Confidential Information which the 
receiving party can demonstrate: 

(a) is or becomes available to the pubic through no breach 
of this Agreement, 

(b) was previously known by the receiving party without any 
obligation to hold it in confidence; 

(c) is received from a third party free to disclose such information 
without restriction; 

(d) is independently developed by the receiving party without 
the use of Confidential Information of the disclosing party; 

(e) is approved for release by written authorization of the disclosing 
party, but only to the extent of and subject to such conditions as 
may be imposed in such written authorization; 

(0 is required by law or regulation to be disclosed, but only to the 
extent and for the purposes of such required disclosure and 
after notice to the disclosing party; or 

(g) is disclosed in response to a valid order of a court or other 
governmental body of the United States, or of any state or any 
political subdivisions thereof, but only to the extent of and for the 
purposes of such order; provided, however, that the receiving party 
shall first noti@ the disclosing party of the order to permit the 
disclosing party to seek an appropriate protective order. 

Confidential information, including permitted copies, shall be deemed the property of the 
disclosing party. The receiving party shall, within twenty (20) days of a written request 
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by the disclosing party, return all Confidential Information, including all copies thereof, 
to the disclosing party or destroy all such Confidential Information. The receiving party 
shall also, within ten (10) days of a written request by the disclosing party, certify in 
writing that it has satisfied its obligations under Sections 2 and 4 of this Agreement. 

5 Both parties agree that an impending or existing violation of any provision of this 
Agreement would cause the disclosing party irreparable injury for which it would have 
no adequate remedy at law, and that the disclosing party shall be entitled to seek 
immediate injunctive relief prohibiting such violation, in addition to any other rights and 
remedies available to it. Neither Party shall be liable to the other Party for any 
consequential, incidental, special, punitive, indirect or exemplary damages, whether as a 
result of breach of contract, warranty, indemnity, tort (including negligence), strict 
liability or any other cause of action whatsoever. 

6 .  Nothing contained in this Agreement or in any discussions undertaken or disclosures 
made pursuant hereto shall (a) be deemed a commitment to engage in any business 
relationship, contract or future dealing with the other party, or (b) limit either party's 
right to conduct similar discussions or perform similar work to that undertaken pursuant 
hereto, so long as said discussions or work do not violate this Agreement. 

7 .  No patent, copyright, trademark or other proprietary right or license is granted by this 
Agreement or any disclosure hereunder, except for the right to use such information in 
accordance with this Agreement. No warranties of any kind are given with respect to the 
Confidential Information disclosed under this Agreement or any use thereof, except as 
may be otherwise agreed to in writing. 

8. 

9. 

10. 

1 1 .  

This Agreement shall be effective as af the date first written above and shall continue 
until terminated by either party at will, provided, however that the obligations under this 
Agreement shall survive termination thereof for a period of Five years. 

This Agreement may not be assigned by either party without the prior written consent of 
the other. No permitted assignment shall relieve a party of its obligations hereunder with 
respect to Confidential Information disclosed to that party prior to the assignment. Any 
assignment in violation of this Paragraph shall be void. This Agreement shall be binding 
upon the parties and their respective successors and assigns. 

If any provision of this Agreement shall be held invalid or unenforceable, such provision 
shall be deemed deleted fiom this Agreement and replaoed by a valid and enforceable 
provision which so far as possible achieves the parties' intent in agreeing to the original 
provision. The remaining provisions ofthis Agreement shall continue in full force and 
effect. 

Each party warrants that it has the authority to enter into this Agreement and to lawfilly 
make the disclosures contemplated hereunder. 



" , 

12. 

13. 

This Agreement represents the entire understanding between the parties with respect to 
the subject matter hereof and supersedes all prior communications, agreements and 
understandings related thereto. The provisions of this Agreement may not be modified, 
amended, or waived, except by a written instrument duly executed by both parties. This 
Agreement shall be governed in all respects by the domestic laws of the State of 
Ken tu cky . 

It is understood and agreed that no failure or delay by the disclosing party in exercising 
the right, power or privilege hereunder shall operate as a waiver thereof, nor shall any 
single or partial exercise thereof preclude any other or hrther exercise thereof or the 
exercise of any right, power or privilege hereunder, 

EAST KENTUCY POWER COOPERATTVE, INC. 

Title: Vice President, Power Production 

6: J. Thomas Mason 

Title: Independent Contractor 

(canda) 



GRAMMER KISSEL ROBBINS SKANCKE Q EDWARDS 
i 

SUITE 1225 
1225 EYE STREET, N. W. 

I 

WASHINGTON, D. C. 2 0 0 0 5  
202-408-5400 FAX: 202-408-5406 

July 7, 1997 

Foster J. Collis, Esq. 
Vice-president and General Counsel 
East Kentucky Power Cooperative, Inc. 
4758 Lexington Road 
P.O. Box 707 
Winchester, KY 40391 

Re: Retainer Agreement 

Dear Foster: 

I very much appreciate your interest in having us 
assist East Kentucky in connection with the proposed merger 
between Kentucky Utilities and Louisville Gas & Electric 
Company. The purpose of this letter is to set forth the 
terms under which we propose to work for East Kentucky. 

Consistent with our current fee schedule, I propose to 
bill my time (and that of any of the firm’s other partners 
should they become involved) at an hourly rate of $215.00, 
our of counsel (Nancy Mohler) at an hourly rate of $185.00, 
associate attorney’s time at an hourly rate of $135.00, and 
legal assistants at an hourly rate of $60.00. I will 
personally serve as the principal lawyer on our work on 
these matters, and will use other partners, of counsel, 
associates, and legal assistants only when necessary and 
efficient to do so. We of course bill only for time 
actually expended. We will not propose any increases to 
this fee scheduled at least for the first year., and nc rate 
increases will be implemented without prior notice to and 
approval by East Kentucky. Stateiaents are rendered monthly, 
and payment is appreciated upon receipt. We reserve the 
right to impose a late charge of 1% per month on amounts 
outstanding over thirty (30) days. 

In addition to fees, we expect reimbursement for out- 
of-pocket expenses incurred. Such expenses typically 
include charges for telephone, copying, cabfare, court 
reporters, computerized legal research services (i.e., 
Westlaw), travel, and meals and lodging associated with 
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Foster J. Collis, hsq. 
July 7, 1997 
Page 2 

travel. All such out-of-pocket expenses are billed on an 
at-cost, as--incurred basis with no markups or multipliers, 
except that in-house copying is charged at the flat rate of 
$0.15 per page. Larger copying jobs are sent to vendors 
outside of our office that can perform those reproduction 
services at lower cost. 

As we discussed, I also may be representing the 
Illinois Municipal Electric Agency in connection with the 
p r o 2 o e d  PXJ-LG&E mcrger. Time expended on woLk COirLtrtcjri to 
East Kentucky and IMEA will be pro rated equally. Work 
performed for one client that is not material or beneficial 
to the other will be billed solely to the client €or which 
the work is performed. Thus, for example, I would bill East 
Kentucky alone for time expended on its motion to intervene. 
Common work, such as review of the companies’ merger 
application and related papers, would be pro rated between 
East Kentucky and IMEA. Out-of-pocket expenses would be 
handled in the same manner. 

Based upon my understanding of the proceedings and my 
inquiries to both you and IMEA’s General Manager, I am not 
aware of any known conflicts of interest between East 
Kentucky and IMEA at this time. Similarly, I am not aware 
of any conflicts between East Kentucky and the City of 
Hamilton, Ohio, with the exception of any matters that might 
arise in connection with the existing contract between East 
Kentucky and Hamilton. 

* * * * *  

I hope that the foregoing provides you with the 
information you need at this time. Should you require any 
additional information or wish to discuss revisions to any 
of my proposals, please call me at your convenience. If the 
foregoing is acceptable, please confirm your acceptance of 
these terms by signing below and returning a copy of this 
letter to me. 

GRAMMER KISSEL, ROBBINS SKANCKE 8 EDWARDS 
c-I68 



Foster (5. Collis, adq. 
July 7, 1997 
Page 3 

I look forward to working with you and other 
representatives of East Kentucky on these matters. 

C:\lEKPC\RETAINER.DOC 

CRAMMER KISSEL RORRINS SKANCKE t2 EDWARDS 
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,--John Farleu ConluIT 401 621 2260 18/21/05 03r46iprn P. 001 

WORKORDER 18 

JOZM FARLEY & M O C M T E S  
SERVICES AGREEMXCNT 

i 

This Work  Order is made and entered into this 17" day of Octobcr, 2005, by and bctween John 
F d c y  Consulting. LLC ("'John Farley Consulting"). formerly known as John Farley & 
Associaics. a corporsUon organized under the laws of the Slolc of Rho& Island, located at Suite 
156E, One Richmond Squarc, Pcovidencc, RI 02906, and Enst Kentucky Power Coop?ralivc 
("Clienl"), lwrited nt 4775 Laingtoa Road. Winchester KY 40391. Thc work as outlined helow 
shall bc pelformed in accordance with the John Farley & ASsoclates Scrviccs Agreement, as 
execuretl by both paries. The Services Agrcemcnt together with Work Order atrachmenU shall 
hereinafter collectively be rcfened to as Agrecmenr 

Work Plan, Schedule, and Delivcrablcs: 
The work plan. ~chedule, and lis1 of cielivcrablcs are act forth in Attachment B to ulis Agreement, 
the "Work Plan . Eat Kentucky Power Coopcmtive DSM Conrulting Suppoa" . datcd October 
14.2005 

T e r n  and Conditions: 

The pricing for the work outlincd ubovc is set forth in Attachment A 10 thia Agreemenr 

Tlic work and terms proporul in this Work Order are valid through November IS, 7.005. Pleare 
Indicate your approval of thc Work Order by Riming below. 

COOPERATIVE JO 

Signadd Signator& 

John Farlav .____I. PrintNnmc Print Nainc 

Date narc 
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WORK ORDER 18 

JOHN FARLEY & ASSOCIATES 
SERVICES AGREEMENT 

This Work Order is made and entered into this 17‘” day of October, 2005, by and between John 
Farley Consulting, LLC (“John Fai-Iey Consulting”), formerly known as John Farley & 
Associates, a corporation organized under the laws of the State of Rhode Island, located at Suite 
156E, One Richmond Square, Providence, RI 02906, and East Icentucky Power Cooperative 
(“Client”), located at 4775 Lexington Road, Winchester KY 40391. The work as outlined below 
shall be performed in accordance with the John Farley &, Associates Services Agreement, as 
executed by both parties. The Services Agreement together with Work Order attachments shall 
hereinafter collectively be referred to as Agreement. 

Work Plan, Schedule, and Deliverables: 
The work plan, schedule, and list of deliverables are set forth in Attachment B to this Agreement, 
the “Work Plan - East Kentucky Power Cooperative DSM Consulting Support” , dated October 
14,2005 

Terms and Conditions: 

The pricing for the work outlined above is set forth in Attachment A to this Agreement. 

The work and terms proposed in this Work Order are valid through November 15, 2005. Please 
indicate your approval of the Work Order by signing below. 

EAST IUENTUCICY POWER COOPERATIVE JOHN FARLEY CONSUL,TING LLC 

Signature Signature 

John Farley 
Print Name Print Name 

Manager 
Title Title 

Date Date 



Services Agreement 
Page 2 

Attachment A .. Project Pricing 

The price for Work Order #18 is a fixed consulting fee of $ 12,000, plus travel, incidentals, arid 
other direct costs . 

Initial payment, due upon work order execution, will be $4,000. 
Second payment, due upon acceptance of Task 1 deliverables, will be $4,000. 
Third payment, due upon acceptance of Task 2 deliverables, will be $4,000. 



Attachment B to Work Order 18 
Work Plan: East Kentucky Power Cooperative DSM 
Consulting Support 
October 14, 2005 

Prqject Description 

Situation: East Kentucky Power Cooperative (EKPC) has an active program to evaluate 
and design cost-effective demand side management and other marketing programs. 
EKPC is conducting rigorous screening of their demand-side rnanagement programs 
using the California Standard Practice tests. Previous Work Orders (#1-3) covered the 
reporting, development, and training aspects of the work, as well as setup, support, and 
new research work (#s 4 - 16). 

This Work Plan for Work Order #18 addresses the need to provide consulting support for 
EKPC staff as they design new programs, deliver customized analyses to members, 
update their datasets, and prepare for the 2006 Integrated Resource Plan. Since the 
specific nature of the support inquiries cannot be ltriown ahead of time, this work order is 
specified according to the level of support in terms of person-hours. 

Task 1: First installment of support. Consultant will provide telephone and e-mail 
consulting support to E W C  staff engaged in the DSM planning work. EKPC staff will 
male request for service to consultant, describing nature of the problem and desired 
format of the response. Consultant will estimate time requirement for response. Any 
request requiring 8 or fewer billable hours to respond will be performed by consultant 
within 3 business days of acknowledging the request. Consultant will track billable hours 
dedicated to this support work and provide an update to EKPC every month. 
Deliverables: Consulting sewices in the amount of 40 billable hours as directed b,y 
EKPC stafi Monthly report detailing requests fulfilled that month and billable hours to 
date. 

Task 2: Second installment of support: Identical to Task 1. 
Deliverables: Consulting services in the amount of 40 billable hours 

Schedule 

This support work will be performed during the period October 24,200.5 through 
December 3 1,2005. 
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WORK ORDER 19 

JC” FAIRICEY Ce ASSOCIATES 
SERVICES AGREEMlENT 

This Work Order i5 made and entered into Uus 18‘’’ day of lanuary, 2006, by and between Johil 
Farley Consulting, ILC: (“John Farley Consulting”), formcriy known as John F:uley & 
A$so&alt%, a corporation organized under the laws of the Stare of Mode Island, located at Suite 
156& One Richmond Square, Providence, RI 02906, and Bast Kentucky Power Cooperative 
(“Client”), located at 4775 Lexington Road, Winchester KY 40391. The work as outllned below 
shall be performed in accordance with the John FarIey rk Associates Services Agreenient, as 
executed by both parties. The Services Agfeemenr togethcr with Work Order attachments shall 
hereinafter collcctively be referred to as Agreernenl. 

Work Pian, Schedule, and Deliverables: 
The work plan, schedule, and list of delivei-ables are sei ,Farlh in Altachment B to this Agreement, 
the “Work P1,m - East Kentucky Power Cooperative PLC Demonstration Consulting Support”, 
dated Januwy 17,2006 

Terms and Conditions: 

The pricing for the work outlined above is set forth in Arfachment A to this Agreement. 

The work and terms propased in this Work Order ;ue valid through February 1, 2006. Please 
indicate your approval of rhe Work Ordcr by signing below. 

- 
Signatu 

John Farlev __ 
Print Name PIG Name 

Manage r -  -- 
Title 

Pate Date 
____I 

I 
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WORK ORDER 19 

JOHN FARLEY & ASSOCIATES 
SERVICES AGREEMENT 

This Work Order is made and entered into this 181h day of January, 2006, by and between John 
Farley Consulting, LLC (“John Farley Consulting”), formerly known as John Farley & 
Associates, a corporation organized under the laws of the State of Rhode Island, located at Suite 
156E, One Richmond Square, Providence, RI 02906, and East Kentucky Power Cooperative 
(“Client”), located at 4775 Lexington Road, Winchester KY 40391. The work as outlined below 
shall be performed in accordance with the John Farley & Associates Services Agreement, as 
executed by both parties. The Services Agreement together with Work Order attachments shall 
hereinafter collectively be referred to as Agreement. 

Work Plan, Schedule, and Deliverables: 
The work plan, schedule, and list of deliverables are set forth in Attachment E3 to this Agreement, 
the “Work Plan - East Kentucky Power Cooperative DLC Demonstration Consulting Support”, 
dated January 17, 2006 

Terms and Conditions: 

The pricing for the work outlined above is set forth in Attachment A to this Agreement. 

The work and terms proposed in this Work Order are valid through February 1, 2006. Please 
indicate your approval of the Work Order by signing below. 

EAST KENTUCICY POWER COOPERATIVE JOHN FARLEY CONSTJLTING LLC 

- - - __. 

Sign ature Signature 

John Farley 
Print Name Print Name 

- Manager 
Title Title 

Date Date 
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Services Agreement 
Page 2 

Attachment A - Project Pricing 

The price for Work Order #19 is a fixed consulting fee of $35,000, plus travel, incidentals, and 
other direct costs. 

Initial payment, due upon work order execution, will be $7,000. 
Second payment, due upon acceptance of Task 1 deliverables, will be $7,000. 
Third payment, due upon acceptance of Task 2 deliverables, will be $7,000. 
Fourth payment, due upon acceptance of Task 3 deliverables, will be $7,000. 
Fifth payment, due upon acceptance of Task 4 deliverables, will be $7,000. 



Attachment €3 to Work Order 19 
Work Plan: East Kentucky Power Cooperative DLC 
Demonstration Consulting Support 
January 17,2006 

Project Description 

Situation: East Kentucky Power Cooperative (EKPC) has filed with the Kentucky Public 
Service Commission to implement a demonstration project for the direct load control 
(DLC) of central air conditioners and water heaters. 

This Work Plan for Work Order #19 addresses the consulting support needed to 
successfully conduct the DLC demonstration project. The Work Plan includes planning, 
facilitation, and review activities to support EKPC and member cooperative staff in the 
different phases of the DLC project. The work also includes some interaction and 
oversight of the activities of third party providers, including technology providers and 
service providers. The overall level of effort represents 220 consulting hours, or an 
average of slightly over seven (7) hours per week across thirty (30) weeks in 2006. It is 
anticipated that the support will require up to four (4) trips to E W C  offices for in-person 
meetings with key personnel in the project. 

Task 1: Consulting support during Design phase of project. Consultant will provide 
planning and facilitation support to E W C  and member cooperative staff for the 
following project work: project kickoff, program planning and design, installation and 
training for key hardware and software infrastructure (excluding customer site work), and 
testing for the monitoring and verification (M&V) plan. 

Deliverables: Consulting services, in-person meeting, and associated documntatioiz. It 
is anticipated that the consulting services will consist of 60 billable hours as directed by 
EKPC staff Monthly report detailing milestones achieved and billable hours to date. 

Task 2: Consulting support during Installation phase of project: Consultant will 
provide planning and facilitation support to E W C  and member cooperative staff for the 
following project work: marketing, customer enrollment, and installation of load control 
devices. 

Deliverables: Consulting services, in-person meeting, and associated documentation. It 
is anticipated that the consulting services will consist of 50 billable hours as directed by 
EKPC staff Monthly report detailing milestones achieved and billable hours to date. 
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Task 3 :  Consulting support during Control Events phase of project: Consultant will 
provide planning and facilitation support to EKPC and member cooperative staff for the 
following project work: control events, monitoring and verification (M&V), ongoing 
customer communications, customer billing and care, and reporting. 

1. Design Phase 
2. Installation Phase 
3. Control Events Phase 
4. Evaluation Phase 

Deliverables: Corzsulting services, iiz-person nieeting, and associated doctiinentation. It 
is anticipated that the corzsulting sewices will consist of 50 billable hours as directed by 
EKPC staff Monthly report detailing milestones achieved and billable hours to date. 

January 23,2006 March 3 1,2006 
April 1,2006 May 31,2006 
June 1, 2006 
November 1, 2006 

October 3 1, 2006 
December 3 1,2006 

Task 4: Consulting support during Evaluation phase of project: Consultant will 
provide facilitation and review support to EKPC and member cooperative staff for the 
following project work: project evaluation, impact evaluation, and final report. 

Deliverables: Consulting services, in-person meeting, and associated documentation. It 
is anticipated that the corzsultiizg services will consist of 60 billable hours as directed by 
EKPC staff Monthly report detailing inilestorzes achieved and billable hours to date. 

This support work will be performed during the period January 23, 2006 through 
December 3 1,2006. 

The following schedule represents current estimate as to when project milestones will be 
completed: 

1 Task I Start I Complete 
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WORK ORDER 20 

JOHN FARLEY & ASSOCIATES 
SERVICES AGREEMENT 

88/18/06 11:05am P. 001 

M 002 

This Work Order is made and entered into this 17' by and between John 
Farley Consulting, LJX ("John Farley Consulting"), formerly known as John Farley RC 
Associates, a corporation orgsnized under the laws of the State of Rhade Island, located at Suite 
15Bh, One Richmond Square, Provjdence, RI 02906, and East Kentucky Power Cooperative 
("Client"), located at 4775 Lxxington Rond, Winchester KY 40391. The work as outlined below 
shall be performed in accordancc with the 3ohn Farley & Associates Services Agrecmenr, as 
executed by both parties. The Services Agreement together with Work Order auachments shall 
hereinafter collectively be yeferred to as Agtemnent. 

day of August, 200 

Work Plan, Schedule, and Deliverablw: 
Thc work plan, schedule, and list of rlelivernbles are set forth in Attachment B to this Agreement, 
the "Work Plan - Bast Kentucky Power Cooperative DLC Dnmonstration Consulting Support", 
dated August 17,2006 

Terms and Conditions: 

The pricing for the work outlined above is sel forth in Attachment A to this Agreement. 

The work and tcnns proposed i n  this Work Order are valid through September 30, 2006 Plcase 
oval of the Work Order by signing below. 

ICY POWER COOPERATIVE JOHN EY CONSULTING LLC 

__ 
$i gnatuse 

vlzes X Q M  b John Fsrley __ 
Print Name Pri~it Name 

Date I Date 

Phone I ----I 



WORK ORDER 20 

JOHN FARLEY & ASSOCIATES 
SERVICES AGREEMENT 

This Work Order is made and entered into this 17t’’ day of August, 2006, by and between John 
Farley Consulting, LLC (“John Farley Consulting”), formerly known as John Farley & 
Associates, a corporation organized under the laws of the State of Rhode Island, located at Suite 
1.56E, One Richmond Square, Providence, RI 02906, and East Kentucky Power Cooperative 
(“Client”), located at 4775 Lexington Road, Winchester KY 40391. The work as outlined below 
shall be performed in accordance with the John Farley & Associates Services Agreement, as 
executed by both parties. The Services Agreement together with Work Order attachments shall 
hereinafter collectively be referred to as Agreement. 

Work Plan, Schedule, and Deliverables: 
The work plan, schedule, and list of deliverables are set forth in Attachment B to this Agreement, 
the “Work Plan - East Kentucky Power Cooperative DLC Demonstration Consulting Support”, 
dated August 17,2006 

Terms and Conditions: 

The pricing for the work outlined above is set forth in Attachment A to this Agreement. 

The work and terms proposed in this Work Order are valid through September 30, 2006. Please 
indicate your approval of the Work Order by signing below. 

EAST KENTUCKY POWER COOPERATIVE JOHN FARLEY CONSULTING LLC 

Signature Signature 

John Farley 
Print Name Print Name 

Manager 
Title Title 

Date Date 
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Services Agreement 
Page 2 

Attachment A - Project Pricing 

The price for Work Order #20 is a fixed consulting fee of $ 20,000, plus travel, incidentals, and 
other direct costs. 

Initial payment, due upon work order execution, will be $5,000. 
Second payment, due upon acceptance of Task 1 deliverables, will be $7,000. 
Third payment, due upon acceptance of Task 2 deliverables, will be $3,000. 
Fourth payment, due upon acceptance of Task 3 deliverables, will be $5,000. 



Attachment I3 to Work Order 20 
Work Plan: East Kentucky Power Cooperative Consulting 
Support for IRP, DLC and DSM analysis 
August 17,2006 

Prqject Description 

Situation: E W C  will be filing its Integrated Resource Plan (IRP) with the Public Service 
Commission in the Fall of 2006. In addition, East Kentucky Power Cooperative (EKPC) is 
implementing a demonstration project for the direct load control (DLC) of central air 
conditioners and water heaters. 

This Work Plan for Work Order #20 addresses the consulting support needed in 2006 to (1) to 
prepare the demand side management (DSM) section of the IRP, (2) to provide technical support 
for follow-up DSM analysis, and (3) successfully conduct the DL,C demonstration project. The 
Work Plan includes data development, analysis, and reporting activities to support EKPC staff in 
preparing the IRP. The work also includes follow-on analysis of DSM programs, particularly for 
specific member cooperatives. Finally, the work includes tasks to support the DLC 
demonstration, particularly with the second installation at Big Sandy. The overall level of effort 
represents 130 consulting hours, or an average of approximately seven (7) hours per week across 
the remaining nineteen (19) weeks in 2006. 

Task 1: Consulting support to complete the DSM portion of the IRP. Consultant will 
provide data development, screening, program design, DSManager analysis, and report writing 
support to EKPC staff. 

Deliverables: Coizsulting services, aizd associated documentation. It is anticipated that the 
consulting services will consist of 6.5 billable hours as directed by EKPC stafj': Monthly report 
detailing nzilestorzes achieved aizd billable hours to date. 

Task 2: Consulting support for ad hoc DSM analysis: Consultant will provide telephone and 
e-mail consulting support to EKPC staff engaged in the DSM planning work. 
Deliverables: Consulting services in the anzount of 20 billable hours as directed by EKPC staff 
Monthly report detailing requests ,fulfilled that month and billable hours to date. 

Task 3: Consulting support for the DLC project. Consultant will provide planning and 
facilitation support to EKPC and member cooperative staff for the following project work: 
installation and training for key hardware and software infrastructure (excluding customer site 
work), control events, monitoring and verification (M&V), ongoing customer communications, 
customer billing and care, project evaluation, and reporting. 
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Deliverables: Consultirig services, in-person meeting, and associated documentation. It is 
anticipated that the consulting services will consist of 4.5 billable hours as directed by EKPC 
staff Monthly report detailing milestones achieved and billable hours to date. 

Task Start 
1. IRP August 21,2006 
2. AdhocDSM October 1,2006 
3. DLC September 1,2006 

Schedule 

Complete 
October 15,2006 
December 3 1, 2006 
December 3 1 , 2006 

This support work will be per-foi-med during the period August 21, 2006 through 
December 3 1, 2006. 

The following schedule represents current estimate as to when project milestones will be 
completed: 
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All shipments; shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 

Purchase 
GAST KY POWER COOPERATIVE 
4' 0 BOX 707 
Winchester KY 40392-0707 
Phone 859-744-48 12 
Fax a59-744-6ooa 

Authorized Sign 

Vendor:0000017260 
KENTUCKIANA ENGINEERING CO INC 
31 1 TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

Order 
CHANGE ORDER - REPRINT 
Purchase Order Date 

Payment Terms Freight Terms 

Revision Page 
1 EKPC- 0000030104 01/25/2006 3- 

30 F.O.B. Dest, Freight Ppd/Add 
Buyer: Gentry,Alma P 
hip To: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd item Description Mfg ID Quantitv UOM PO Price Extended Amt Due Date 

1 -  I Class II Modelin at J. K. Smith Std$?OOO'OO 1 .oooo J '  6/30/20 7 

for Proposed Cd3 

-- -. - 
Reference quote dated January 20, 2006. 

DOL unit of measure indicates an estimate only. Actual costs will be applied to Purchase Order upon receipt of 
documented time, material, and/or expenses. 

Reference Memorandum dated 1/20/2006 inclusive of Scope of Work containing Tasks 1 thru 9; Page 5; and Schedule of 
Fees. 



Purc 
EAST KY POWER COOPERATIVE 
<P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Vendor:OOOOOl7260 
KENTUCKIANA ENGINEERING CO INC 
3 1 1 TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

thase Or #der 
CHANGE ORDER - REPRINT 

1 Purchase Order Date Revision Paae ., 
EKPC- 0000030104 01/25/2006 3- 2 
Payment Terms Freight Terms 
3 0  F.O.B. Dest, Freight Ppd/Add 
Buyer: Gentry,Alma P 
hip I 0:  Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
line-Schd Item Description Mfg ID QuantitvUOM PO Price Extended Amt Due Date I 
evidence of Contractor's Workers' Compensation and tmployer's Liability Insurance Policy, and each such policy shall 
include: 

of 

to Bodily Injury Each 
Disease Policy Limit. 

warrant. 

z Polic : Prior to the start of Work, Contractor shal! provide evidence of+Contractor's 
iabilit Insurance, with combined single minimum limit for bodily in'ury and 

e of One Million Dollars ($1 ,JO0,000) each Occurrencenwo Million Dollars ($2,000,000) Aeneral 

of coverage for blanket Contractual Liability to the exient covered by the policy against liability 

the fol!owing coverage: 
premises and o erations, including Work !et or sublet 

assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards. 2) Products and Compleyed Operations Liability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit 
coverage must continue. in force for a mjnimum of two (23 years from the Acceptance of Work. 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 
7) Said policy shal, \ name EKPC as an, Additional Insured.to the extent necessary to fulfill Contractor's indemnity 
obli ations !ndemnit By Contractor, with Contractor's policy.deemed to be primary. 
8) gaid policy shall Le endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against 0 
(subrogation) against EKPC and EKbC's insurance carrier[s). 
9) Covera e shall be amended to rovide for Aggregate Limit of Liabilit at each project or jobsite. 
10) Shoud policy contain a deducible clause for bodily injury or propely damage liability, said deductible shall be 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

. Said 

Ithers 

Quality of Insurance Coverage 

All shipments, shipping papers, invoices, and correspondence milst 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 

C-I 85 



Purchase 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000017260 
KENTUCKIANA ENGINEERING CO INC 
31 '1 TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

Order 
CHANGE ORDER - REPRINT 
Purchase Order Date Revision Page 

Payment Terms Freight Terms 
3 EKPC- 0000030104 01/25/2006 3- 

F.O.B. Dest, Freight Ppd/Add 
Buyer: Gentry,Alma P 
tp To: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date I 

or avin a Best 
d$ingbof not IAss than A- LExceI;$'," Ties: policies shall 'nfot be materially chang.ed or canc%ePdCexcEpt wi h 
thirty day written notice to KPC from the Contractor and the Insurance Carrier. Evidence of coveraae. notification of 

? e a ove po icies to be provide on rac or shall be wri en by companies satisfactory to 

" I  canEellation or other changes shall be mailed to: 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

Winchester, KY 40392-070'7 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contractor's .Certificates of Insurance, insuranpe policies, or 
endorsements, or to advise Contractor of any deficiencies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

deemed a waiver of EKPZ'S rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1 $4 (a) and the Affirmative Action Clauses at 41 CFR 60-250.5 
and 60-741.5 are hereby incorpora Y ed by reference and made a part of this Contract as though fully set forth herein. 

THIS ORDER HAS ATTACHMENTS. 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
3/9/06 CHANGE ORDER #1 APG 
Change Order issued to increase ricing on Line 1 by $5,000 
as per Change of Scope dated 3/#06. 

6/14/06 CHANGE ORDER #2 APG 
Chan e Order issued to increase price by $33,000 to make a total 
of $7# 000 as per Change of Scope dated 6/13/06. *******2****;**** ********** ********** . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

************** ********** . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

9/8/06 CHANGE ORDER #3 APG 
Chan e Order issued to increse price by $50,000 to make a total 
of $1!5,000 as per Change of Scope dated 7/7/06. ****************** ********** . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM MONDAY THRU FRIDAY 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO ?:30 AM. 

All shipments, shipping papers, invoices, and carrespondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 

c-186 v 



CHANGE OF SCOPE TO ORIGINAL, PURCHASE ORDER 

To : 

Date: September 7,2006 

Location: Headquarters 

ProjectDIescription: Smith Power Station 

Bob Hughes, Randy Dials, Gail Varner 

(A) 

(B) 

(C) 

(D) Actual/Estimated Original Total: $75,000 

Purchase Order Number andlor Line Item (if necessary): 30104 

Budget Code Number: 172-4803, Acct. #92300 

Contractor: Kentuclana Engineering Co., Inc. 

CHANGE OF SCOPE 

(E) Additional Dollars: $50,000 

(F) 

(G) 

Addition to Quantity (Caution: Unit of Measure): 

Revised Total Estimated charges to Purchase Order (add D & E): $125,000 per Mike Binkley. 

(H) Reason for Change in Scope: Additional modeling to secure Smith TJnit Nos. 1 & 2 CFB 
Construction Permit. 

Note: Do not attach original invoice requiring payment. 

After approvals 
C: Purchasing 

Form COS1 
Revised 7110106 

c-187 



Purchase Order 
CHANGE ORDER - REPRINT 

Revision 
EKPC- 0000030104 01/25/2006 2- 

EAST KY POWER COOPERATIVE 
c ' Winchester KY 40392-0707 

Phone 859-744-481 2 "c, Fax 859-744-6008 

Payment Terms Freight Terms 
'PO Box707 

Vendor:00000 17260 
KENTUCKIANA ENGINEERING CO INC 
31 1 TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 

1 -  1 1 .oooo /% ' 
Line-Schd Item Description Mfg ID Quantity UOM 

''jL 
PO Price Extended Amt Due Date 

Class II Modelina at J. K. Smith Sta$tfOO'OO 
for Proposed CF% 

Reference quote dated January 20, 2006. 

DOL unit of measure indicates an estimate only. Actual costs will be applied to Purchase Order upon receipt of 
documented time, material, and/or expenses. 

Reference Memorandum dated 1/20/2006 inclusive of Scope of Work containing Tasks I thru 9; Page 5; and Schedule of 
Fees. 

If Kentuckiana Engineering Company, Inc. personnel are on EKPC sites, the following shall be applicable: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

EKPC does not reserve any right to control the methods or manner of performance of the Work by the Contractor. The 
Contractor, in doing the Work herein called for, shall not act as an agent or employee of EKPC, but shall be and act as 
an independent contractor, and shall be free to perform the Work by such methods and in such manner as the Contractor 
may choose, furnishing all equipment, and doing everything necessary to perform such Work properly and safe1 
supervision over and responsibility for the safety and actions of its employees, and control.over and responsibili y for 
its equipment. EKPC.may at all times have the right to have its authorized representative ins ect the Work, not for any 

ur ose or reserved right of controlling the methods and manner of the performance of the d r k ,  but in order to assure 
Phafall Work complies with the re uirements of the Contract. All persons employed by the Contractor in performance 

Contractor agrees that if any portion of Contractor's Work is subcontracted, all such subcontractors shal be bound 
by and observe the conditions of this Contract to the same extent as herein required of Contractor. 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and ho!d harmless EKPC,, its directors, officers, employees and agents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and nature-includin but not 

contaminations of or other adverse effects the environment or (d) violations of governmental laws, regulations or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 
parties, resulting or alleged to Yl ave resulted from acts or omissions of Contractor, its employees, agents, 
subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A) Workers Compensation and Empbyer's Liability Policy: Prior to the start of the Work, Contractor shall submit 

Y' having 

of and Work under this contract s sn all be employees of the Contractor and shall not be deemed to be em loyees of EKPC. P 

limited to cos% and expenses of defending a ainst the same and payment of any settlement or 'udgmen ? therefore, by 
reason of (a) injuries or deaths to persons, ( 1 ) damages to or destructions of properties, (c) pol I utions, 

All shipments, shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 



Purchase 

with our Purchase Order Number. Overshipments will not be accepted unless 

EAST KY POWER COOPERATIVE 
' P 0 Box 707 

* Whcheste; KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Vendor:OOOOO17260 
KENTUCKIANA ENGINEERING CO INC 
31 1 TQWNEPARK CIRCLE SUITE IO0 
LOUISVILLE KY 40243 

Order 
CHANGE ORDER .. REPRINT 

1 Purchase Order Date Revision Paoe 1 
EKPC- 0000030104 01/25/2006 2- 
Payment Terms Freight Terms 

F . O . B .  Dest, Freight Ppd/Add 
Buyer. Gentry,Alma P 
ip To: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

F . O . B .  Dest, Freight Ppd/Add 
Buyer. Gentry,Alma P 
ip To: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 

kvidence of Contractor's Workers' Compensation and tmployer's Liability Insurance Policy, and each such policy shall 
include: 

1 Workers' Compensation (statutory benefits coverage) Insurance accordance with the laws of the Commonwealth of 
dent ucky 

ine-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 1 

2) Emplo er's Liabilit with a minimum limit of One Million Dollars 
Accident/Y$I ,000,000~Bodily Injury by Disease Each 

United States Longshoremen and Harbor Workers 
Maritime "Jones Act" Endorsement (WC 00 02 01 
Federal Employer's Liability Act Endorsement "FE)iA" 

L 
Ag regate an % the following coverage: 

B) Commercial General Liability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 
Policy roviding Commercial.General iabilit Insurance, with combined single minimum limit for bodily in'ury and 
proper& dama e of One Million Dollars ($1 , ~ O O , O O O )  each Occurrenceflwo Million Dollars ($2,000,000) beneral 

1 8overage for premises and o erations, including Work !et or sublet. 
21 No exclusion of coverage for kanket Contractual Liability to the extent covered by the policy against liability 
assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards. 

coverage must continue, in force for a mrnimum of two (23 years from the Acceptance of Work. 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 

obli ations !ndemnit By Contractor, with Contractor's polrcy.deemed to be primary, 
8) !!aid policy shall ge endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against 01 

9) Covera e shall be amended to . rovide for Aggregate, Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

2) Products and Comple Y ed 0perations.Liability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. 

7) Said policy shal, 'I name EKPC as an, Additional Insured,to the extent necessary to fulfill Contractor's indemnity 

(subrogation) against EKPC and E Ip PCfs insurance carrieris),. 

10) Shouli policy contain a deduc P ible clause for bodily injury or prope x y damage liability, said deductible shall be 

Said 

:hers 

Quality of Insurance Coverage 



Purchase 
EAST KY POWER COOPERATIVE 

All shipments, shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 

. 'P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Vendor:O00OOl7260 
KENTUCKIANA ENGINEERING CQ INC 
31 1 TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

Authorized Signature . 

Order 
CHANGE ORDER - REPRINT r Purchase Order Date Revision Paae I - 
EKPC- 0000030104 01/25/2006 2- 3 
Payment Terms Freight Terms 
30  F . O . B .  D e s t ,  F r e i q h t  Ppd/Add 
Buyer: Gentn/,Alma P 
hip To: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 1 

or awn. a Best ? e a ove PO icres o e provr e ontractor s. a e wri en y companies sa is actory to 
2tin;of not ILss th&bA- ''Ex;el??#')? These polrclt.'sbshall :ot bbe materially chaAg,;d or c a n & ~ ~ c e x c ~ p t  wi h 

cancellation or other changes shall be mailed to: 
thirty day written notice to L KPC from the Contractor and the Insurance Carrier. Evidence of coverage, notification of 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

Winchester, KY 40392-0707 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contyactor's ,Certificates of Insurance, insurance policies, or 
endorsements, or to advise Contractor of any deficiencies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the Affirmative Action Clauses at 41 CFR 60-250.5 

THIS ORDER HAS ATTACHMENTS. 

deemed a waiver of EKP 8 's rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

and 60-741.5 are hereby incorpora Y ed by reference and made a part of this Contract as though fully set forth herein. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
3/9/06 CHANGE ORDER #1 APG 
Change Order issued to increase ricing on Line 1 by $5,000 
as per Chanpe of Scope dated 3/ i) /06. ************** ********** . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
6/14/06 CHANGE ORDER #2 APG 
Chan e Order issued to increase price by $33,000 to make a total 
*******i********* ********** ********** . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  of $7 !!! 000. as per Change of Scope dated 6/13/06 

RECEIVING HOlJRS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 



Purchase 
EAST KY POWER COOPERATIVE 

*P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000017260 
KENTUCKIANA ENGINEERING CQ INC 
31 I TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

Order 
CHANGE ORDER - REPRINT 

I Purchase Order Date Revision Paoe I 
I 

EKPC- 0000030104 01/25/2006 2- 06/14/2006 4 
Payment Terms Freight Terms 
3 0  F.O.B. Dest ,  Freight Ppd/Add 
Buyer: Gentry,Alma P 
hip l o :  Winchester Warehouse 

4775 L-exington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd Item Description Mfg ID QuantityJOM PO Price Extended Amt Due Date I 
to acknowledge receipt of the Purchase Order. *** 

All shipments, shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment 

L L 
, 

c-191 



CHANGE OF SCOPE TO ORIGINAL PURCHASE ORDER 

To : 

Date: June 13,2006 

Location: Headquarters 

Project/Description: Smith Power Station 

B m  , Gail Vanier 

(A) 

(B) Budget Code Number: 172-4803, Acct. #92300 

(C) Contractor: Kentucltiana Engineering Co., Inc. 

(D) ActuaUEstimated Original Total: $33,000 

Purchase Order Number and/or Line Item (if necessary): 30104 

CHANGE OF SCOPE 

(E) Additional Dollars: $42,000 

(F) Addition to Quantity (Caution: Unit of Measure): 

(G) Revised Total Estimated charges to Purchase Order (add D & E): $75,000 per Mike Binlcley. 
ALSO, extend due date to 6/30/07. 

(H) Reason for Change in Scope: Additional modeling to secure Smith Unit Nos. 1 & 2 CFB 
Construction Permit. 

Approv 
Plant 

Others 

Note: Do not attach original invoice requiring payment. 

After approvals 
C: Purchasing 

Form COS 1 
Revised 611 8/02 

c-192 



Purchase Order 
CHANGE ORDER - REPRINT 

Revision Q 1 P o Box 707 EKPC- 0000030104 01/25/2006 1- 
Winchester KY 40392-0707 

* Phone 859-744-48 12 
Fax 859-744-6008 

Payment Terms Freight Terms 

J 4775 Lexington Road 
Winchester KY 40391 

East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 00 9 '  06/01/20 6 
Class II Modelin at J. K. Smith S t a ~ ~ ~ o o m o o  
for Proposed C& 

~- 

Reference quote dated January 20, 2006. 

DOL unit of measure indicates an estimate only. Actual costs will be applied to Purchase Order upon receipt of 
dacumented time, material, and/or expenses. 

Reference Memorandum dated 1/20/2006 inclusive of Scope of Work containing Tasks 1 thru 9; Page 5; and Schedule of 
Fees. 

If Kentuckiana Engineering Company, Inc. personnel are on EKPC sites, the following shall be applicable: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor sha!l at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and ho!d harmless EKPC,, its directors, qfficers, employees and a ents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and nature-includin Eut not 

reason of (a) injuries or deaths to persons, ( ) damages to or destructions of properties, (c) pol utions, 
contaminations of or other adverse effects the environment or (d) violations of governmental laws, regulations or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 

subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A) Workers Compensation and Employer's Liability Policy: Prior to the start of the Work, Contractor shall submit 

All shipments, shipplng papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 

limited to cos s and expenses of defending a ainst the same and payment of any settlement or 'udgmen 9 therefore, by ? 

parties, resulting or alleged to Yl ave resulted from acts or omissions of Contractor, its employees, agents, 

% 1 

- 

C-193 



Purchase 
EAST KY POWER COOPERATIVE 

: P 0 Box 707 
Winchester KY 40392-0707 

. Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000017260 
KENTUCKIANA ENGINEERING CO INC 
31 1 TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

Order 
CHANGE ORDER - REPRINT 
Purchase Order Date Revision Paae I 

Y 

EKPC- 0000030104 01/25/2006 1- 2 
Payment Terms Freight Terms 

F.O.B. Dest, F r e i g h t  Ppd/Add 
Buyer: Gentrv,Alma P 
ip Io: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 1 
evidence of Contractor's Workers' Compensation and Employer's Liability Insurance Policy, and each such policv shall . .  . -  include: 

i! 
Ag regate an % the fol!owing coverage: 

2) Products and Comple Y ed Operations Liability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. Said 

7) Said policy shal \ name EKPC as an Additional Insured to the extent necessary to fulfill Contractor's indemnity 

(subrogation) against EKPC and E 2 PC.'s insurance carrierjs),. 

10) ShoulJ policy contain a deduc P ible clause for bodily injury or prope x y damage liability, said deductible shall be 

B) ,Commercial General Liability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 
Policy roviding Commercia1,General iabilit Insurance, with combined single.minimum limit for bodily in'ury and 
proper& dama e of One Million Dollars ($1,800,000) each OccurrenceKwo Million Dollars ($2,000,000) beneral 

1 Eoveragefor premises and o erations, including Work let or sublet. 
21 No exclusion of coverage for blanket Contractual Liability to the extent covered by the policy against liability 

assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of b!as!ing, collapse, and underground property dama e hazards. 

coverage must continue in force for a minimum of two (23 years from the Acceptance of Work. 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 

obli ations lndemnit By Contractor, with Contractor's policy deemed to be primary. 
8) &!aid policy shall 8e endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against Others 

9) Covera e shall be amended to rovide for Aggregate. Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar'' and 
then recover the deductible amount from Contractor. 

Quality of Insurance Coverage 

All shipments, shipping papers, invoices, and correspondence must be identified 
with our Ptirchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 

Authorized SI 

C-194 



, P 0 Box 707 
'Winchester KY 40392-0707 

Fax 859-744-6008 
Phone 859-744-4812 

Vendor:OOOOOl7260 
KENTUCKIANA ENGINEERING CO INC 
3'1 1 TOWNEPARK CIRCLE SUITE 100 
LOUISVILLE KY 40243 

Purchase Order Date Revision Page 

Payment Terms Freight Terms 

Buyer: Gentry,Alma P 

EKPC- 0000030104 01/25/2006 1- 03/09/2006 3 

30 F . O . B .  D e s t ,  F r e i g h t  Ppd/Add 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

TaxExempt? Y 1 Tax Exempt ID: 47507 
Line-Schd Item Description Mfg ID Quantiw UOM PO Price Extended Amt Due Date I 
The above policies to be provided by Contractor shall be written bv comDanies satisfactorv to tKPC or havina a Best 
Ratina of not les: 
thirtvaay written notice to EKPC 

_ _  
3 than A- rExcellenf"). These policies shall not be materially changed or tancelled except wiyh 

from the,Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancellation or other changes shall be mailed to: 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

Winchester, KY 40392-0707 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contyactor's .Certificates of Insurance., insurance policies, or 
endorsements, or to advise Contractor of any deficiencies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

deemed a waiver of E K P h  rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the.Affirmative Action Clauses at 41 CFR 60-250.5 
and 60-741.5 are hereby incorporared by reference and made a part of this Contract as though fully set forth herein. 

THIS ORDER HAS ATTACHMENTS. 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
3/9/06 CHANGE ORDER #1 APG 
Change Order issued to increase ricing on Line 1 by $5,000 
as per Change of Scope dated 3/806. ************** ********** . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount I 33,000.00 I 
*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

All shipments, shipping papers, invoices, and correspondence re 
with our Purchase Order Number. Overshlpments will not be accepted unless 
authorized by Buyer prior to shipment. 
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CHANGE OF SCOPE TO ORIGINAL PURCHASE ORDER 

To : -w- 
Date: March 3, 2006 

Location : Headquarters 

ProjectDescription: Smith Power Station 

(A) 

(B) Budget Code Number: 172-4803, Acct. #92300 

(C) 

(D) ActuallEstimated Original Total: $28,000 

Purchase Order Number and/or Line Item (if necessary): 30104 

Contractor: Kerituckiana Engineering Co., Inc. 

CHANGE OF SCOPE 

(E) Additional Dollars: $5,000 

(F) 

((3) 

(H) 

Addition to Quantity (Caution: Unit of Measure): 

Revised Total Estimated charges to Purchase Order (add D &. E): $33,000 per Mike Binkley. 

Reason for Change in Scope: Extra modeling needed for J. K. Smith Station proposed CFB. 

Note: Do not attach original invoice requiring payment. 

After approvals 
C: Purchasing 

Form COS 1 
Revised 6 /  18/02 
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Purchase Order 

Phone 859-744-481 2 '9 Fax 859-744-6008 

Vendor:0000017260 
KENTUCKIANA ENGINEERING CO INC 
31 1 TOWNEPARK CIRCLE SlJlTE 100 
LOUISVILLE KY 40243 

Revision 
EKPC- 0000030104 01/25/2006 
Payment Terms Freight Terms 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID. 47507 
line-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 I *  L 000 I .  6/01/20 6 
Class II Modelin at J. K. Smith Station 
for Proposed CF% 

Reference quote dated January 20, 2006. 

DOL unit of measure indicates an estimate only. Actual costs will be applied to Purchase Order upon receipt of 
documented time, material, and/or expenses. 

# 
Reference Memorandum dated 1/20/2006 inclusive of Scope of Work containing Tasks 1 thru 9; Page 5; and Schedule of 

Fees. 

If Kentuckiana Engineering Company, Inc. personnel are on EKPC sites, the following shall be applicable: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

EKPC does not reserve any right to control the methods or manner of performance of the Work by the Contractor. The 
Contractor, in doing the Work herein called for, shall not act as an agent or employee of EKPC, but shall be and act as 
an independent contractor, and shall be free to perform the Work by such methods and in such manner as the Contractor 
may choose, furnishing all equipment, and doing everything necessary to perform such Work properly and safe1 , having 
supervision over and responsibility for the safety and actions of its employees, and control*over and res onsibili! for 
its equipment. EKPC.may at all times have the right to have its authorized representative ins ect the gork, not Y or any 
ur ose or reserved right of controlling the methods and manner of the performance of the d r k ,  but in order to assure 

Pharall Work complies with the re uirements of the Contract. All persons employed by the Contractor in performance 
of and Work under this contract !%all be employees of the,Contractor and shall not be deemed to be em loyees of EKPC. 

by and observe the conditions of this Contract to the same extent as herein required of Contractor. 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and ho!d harmless EKPC,, its directors, officers, employees and agents from any 
and all dama e, loss, claim, demand, suit, Iiabiljty, penalty or forfeiture of every kind and nature-includin but not 

reason of (a) injuries or deaths to persons, ( ) damages to or destructions of properties, (c) pol utions, 
contaminations of or other, adverse effects,the enyronment or (d) violations of governmental laws, regulatiqns or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 
parties, resulting or alleged to Lave resulted from acts or omissions of Contractor, its employees, agents 
subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A i  Workers CamPensation and Employer's Liability Policy: Prior to the start of the Work, Contractor shall submit 

Contractor agrees that if any portion of Contractor's Work is subcontracted, all such subcontractors shal P be bound 

? limited to cos ? s and expenses of defending a ainst the same and payment of any settlement or 'udgmen therefore] by E 1 

, .., ", '.,,, . .-. *.-, -. ..r- ,... .cI r-r- _, - . 

with our Purchase Order Number. Overshipments dl1 not be accepted unless 
aulhorized by Buyer prior to shipment. 



Purchase Order 
EAS'T KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Vendor:0000017260 
KENTUCKIANA ENGINEERING CO INC 
31 1 TOWNEPARK CIRCLE SlJITE 100 
LOUISVILLE KY 40243 

Purchase Order Date Revision Page 
EKPC- 0000030104 01/25/2006 2 
Payment Terms Freight Terms 

F.O.B. Dest, Freiqht Ppd/Add 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 

kvidence of Contractor's Workers' Gompensation and tmployer's Liability Insurance t-'olicy, and each such policy shall 
include: 

ine-Schd item Description Mfg ID Quantity UOM PO Price Extended Arnt Due Date I 

1 Workers' Compensation (statutory benefits coverage) Insurance accordance with the laws of the Commonwealth of 
dent ucky 

to Bodily Injury Each 
Disease Policy Limit. 

warrant. 

start of Work, Contractor shall provide evidence of Contractor's 

Work !et or sublet. 
Liability to the extent covered by the policy against liability 

habilit Insurance, with combined single,minimum limit for bodily in'ury and 
($1 ,~OO,OOO) each Occurrenceflwo Million Dollars ($2,000,000) kieneral 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards. 2) Products and Compleyed Operations Liability Covera e with a Two Millioh Dollars ($2,008,000) Aggregate Limit. Said 
coverage must continue in force for a minimum of two (27 years from the Acceptance of Work. 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 

obli a!ions lndemnit By Contractor, with Contractor's policy-deemed to be primary, 
8) .!!aid policy shall Le endorsed to rovide that the undenvriter(s) have waived their Rights of Recovery Against Others 

(subrogation) against EKPC and E&C's insurance carrier(s). 
9) Covera e shall be amended to . rovide for Aggregate, Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

7) Said policy sha b name EKPC as an Additional Insured to the extent necessary to fulfill Contractor's indemnity 

10) Shoulj policy contain a deduc P ible clause for bodily injuy or prope ry y damage liability, said deductible shall be 

Quality of Insurance Coverage 
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Purchase Order 
EAST KY POWER COOPERATIVE 
P O  Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:OOOOOl 7260 
KENTUCKIANA ENGINEERING CO INC 
31 1 TOWNEPARK CIRCLE SUITE '100 
LOUISVILLE KY 40243 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd Item Description Mfg ID Quantity UOM P O  Price Extended Amt Due Date 

e above policies to be provide on rac or s a e wri en y companies sa is ac ory to or avin a Best 
darting of no! less than A- ;Excelf%$? TAesi polki!sbshall ;ot :e materially chaiged br cankr2excEpt  wi?h 
thirty da written notice to KPC from the,Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancella!ion or other changes shall be mailed to: 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

Winchester, KY 40392-0707 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contyactor's .Certificates of Insurance., insurance policies, or 
endorsements, or to advise Contractor of any deficiencies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

deemed a waiver of EKPZ'S rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the,Affirmative Action Clauses at 41 CFR 60-250.5 
and 60-741.5 are hereby incorpora Y ed by reference and made a part of this Contract as though fully set forth herein. 

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount [ 28,000.00 1 
*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

ORIGINAL COPY 

. - .  
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Purchase Or 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-48 12 
Fax 859-744-6008 

Vendor:OOOOOl2102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

'deh-lANGE ORDER - REPRINT 
Revision 

EKPC- 0000028705 08/18/2005 1 - 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
line-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 0 9 .  Perform engineering services as+ociat2'0S0.00 
with permittin a special waste disposal 
permit for J. f!. Smith Power Station. 

- 
Reference letter quote dated August 15, 2005. 

DOL unit of measure indicates an estimate only. Actual costs will be applied to Purchase Order upon receipt of 
documented time, material, and/or expenses. 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

EKPC does not reserve any right to control the methods or manner of performance of the Work by the Contractor. The 
Contractor, in doing the Work herein called for, shall not act as an agent or employee of EKPC, but shall be and act as 
an independent contractor, and shall be free to perform the Work by such methods and in such manner as the Contractor 
may choose, furnishing all equipment, and doing everything necessary to perform such Work properly and safe1 , having 
supervision over and responsibility for the safety and actions of its employees, and control-over and res onsibili? for 
its equipment. EKPC.may at all times have the right to have its authorized representative ins ect the dork, not !or any 
ur ose or reserved righ! of controll!ng the methods and manner of the performance of the d r k ,  but in order to assure 

PhaPall Work com lies with the requirements of the Contract. All persons employed by the Contractor in performance of 
and Work under t i is contract shall be em lo ees of the Contractor and shall not be deemed to be em lo ees of EKPC. 

by and observe the conditions of this Contract to the same extent as herein required of Contractor. 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and hold harmless EKPC,, its directors, officers, em loyees and agents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and natre-includin but not 

reason of a) injuries or deaths to persons, by damages to or destructions of roperties, (c) ollutions 

orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 
parties, resulting or alleged to Lave resulted from acts or omissions of Contractor, its employees, agents, 
subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
followin insurance: 
A) Worfers Compensation and Em loyer's Liability Policy: Prior to. the, start of the Work, Contractor shall submit 
evidence of Contractor's Workers' CP ompensation and Employer's Liability Insurance Policy, and each such policy shall 
include: 
1) Workers' Compensation (statutory benefits coverage) Insurance accordance with the laws of the Commonwealth of 

Kentucky 

All shipments, shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 

Contractor agrees that if any portion of C P Y  on ractor's Work is subcontracted, all such subcontractors s R Y  al be bound 

limited to cos?s and expenses of defending a ainst the same and payment of any settlement or judgmen 9 therefore, by 

contamina \ ions of or other adverse effects t L e environment or (d) violations o P governmenta P laws, regulations or 

-7 
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Purchase OrdeEHANGE ORDER - REPRINT 
Revision 

EKPC- 0000028705 08/18/2005 1- 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-48 12 
Fax 859-744-6008 

Payment Terms Freight Terms 

WinchesteyKY 40391 

East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Vendor:00000 12'1 02 
KENVIRQNS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601-0000 

Bill To: 

Tax Exempt? Y Tax Exempt ID: 47507 
bine-Schd Item Description Quantity UOM PO Price Extended Amt Due 

mplo er's Liabilit with a minimum 
~c!~dent/Y$l,OOO,OOO~Bodily Injury by 

United States Longshoremen and Harbor 
Maritime "Jones Act"Endorsement (WC 
Federal Employer's Liability Act Endorsement "F 

Date] 

B) .Commercial General Liability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 

proper6 dama e of One Million Dollars ($1 ,~OO,OOO) each OccurrenceRwo Million Dollars ($2,000,000) heneral 

I goverage for premises and o erations, including Work jet or sublet 

assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of blasfing, collapse, and underground property dama e hazards. 

coverage must continue in force for a minimum of two (23 years from the Acceptance of Work. 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($l,OQ0,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 
7 )  Said policy sha. h name EKPC as an.Additional Insured.to the extent necessary to fulfill Contractor's indemnity 

obli ations lndemnit By Contractor, with Contractor's policy.deemed to be primary, 
8) 8aid policy shall e endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against Others 
(subrogation) against EKPC and E PCfs insurance carrieris). 
9) Covera e shall be amended to , rovide for Aggregate. Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

C) Commercial Automobile Liability Insurance Policy: Prior to the start of Work, Contractor shall provide evidence of 
Contractor's Commercial Automobile Liability,lnsurance Covering the use of all owned, ,non-owned and hired Automobiles, 
with a minimum combined single limit for bodily injury and propert damage of One Million Dollars ($1,000,000) each 
accident with respect to Contractor's vehicles assi ned to or usedYin performance of Work under this Contract. 

obli ations under Indemnity By Contractor, with said policy designated to be primary. 
2) !aid olicy shall include an endorsement providin that the underwriter(s) have waived their Rights of Recovery 

A ainst &hers subro ation) against EKPC and EKPbs insurance carrier s). 

of Contractor's Aircraft Public Liability Insurance covering fixed wing and rotorcraft aircraft whether owned, 
non-owned, leased, hired or assi ned with a combined single minimum limit for bodily injury and property damage of Five 
Million Dollars ($5,000,000) incluiin passen er liability coverage., Said olicy shall include an endorsement providing 

E) Environmental Impairment ("Pollution")Qrability Insurance: If a plicable, CONTRACTOR shall provide prior to the 

liabili& shall not be less than $1,000,000 each occurrence. Said policy shall be endorsed to provide Additional Insured 
status of EKPC and shall be endorsed to provide Waiver of Subrogation in favor EKPC. 

Quality of Insurance Coverage 

The above policies to be provided b Contractor shall be written by companies satisfactory to EKPC or havin a Best 

thirty da written notice to KPC from the Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancellaion or other changes shall be mailed to: 

All shipments, shipping papers, invoices, and correspondence must be identified 
with aur Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 

Policy roviding Commercial.Genera1 L iabilit Insurance, with combined single.minimum limit for bodily in'ury and 

Ag regate an c9 the following coverage: 

21 No exclusion of coverage for L lanket Contractual Liability to the exient covered by the policy against liability 

2) Products and Compte Y ed Operations Liability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. Said 

Kp )5 

10) Shoud policy contain a deduc P ible clause for bodily injury or prope * 'x y damage liability, said deductible shall be 

1) Said policy shall name EKPC as an Additional B nsured to the extent necessary to fulfill Contractor's indemnity 

8) Aircraft Pub ( I s  ic Lia ility Insurance: If applicable, Contractor shall provi 6 e prior to the start of Work, evidence 

that the underwriter(s) have waived?heir ri h ? s of subrogation against E Ip PC and EKPC's insurance carrier(s) 

start of work, evidence of Contractor's Environmental Im airment, e lability Insurance covering contracting operatjons. 
Said, olicy shall cover contractor's use of vehrcles and s R all provide for cleanup and remediation, expenses. Lrmits of 

Rating of not less than A- [Excellen?'). These policies shall not be materially chang.ed or cancelled except wi ? h 
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Purchase 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-48 12 
Fax 859-744-6008 

Vendor:0000012 1 02 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

Order 
CHANGE ORDER - REPRINT 

1 Purchase Order Date Revision Page 
EKPC- 0000028705 08/18/2005 1- 01/03/2007 3 
Payment Terms Freight Terms I 

Not Applicable 
Buyer: Gentry,Alma P 

I 0: Winchester Warehouse 
4775 Lexinaton Road 
WinchesteFKY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date I 

East Kentucky Power Cooperative, lnc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

Winchester, KY 40392-0707 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Craig Johnson. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contractor's Certificates of Insurance, insurance policies, or 
endorsements, or to advise Contractor of any deficienc.ies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of.such documents.or their review by EKPC shal! not relieve Contractor from or be 

deemed a waiver of EKPZ'S rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Emplo ment Opportunity Clause at 41 CFR 60-1.4 a) and the Affirmative Action Clauses at 41 CFR 60-250.5 
60-741.5 are here K y incorporated by reference and made a pa A of this Contract as though fully set forth herein. 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
1/3/07 CHANGE ORDER #1 APG 
Change Order issued to change due date to 12/31/2007 as 
directed by Gail Varner. *********** . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

RECEIVING HOlJRS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount I 96,050.00 1 
*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

All shipments, shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 
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Purchase 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 4060'1 -0000 

Order 
&AXED 

Purchase Order Date Revision Page 
EKPC- 0000028705 OW1 8/2005 1 
Payment Terms Freight Terms 

Buyer: Gentry,Alma P 
30 Not Applicable 

Ship Io: Winchester Warehouse 
4775 Lexington Road 
Winchester KY 4039 1 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd Item Description Mfg ID Quantity UOM PO Price Extended Arnt Due Date 

1 -  1 00 7 .  12/31/20 6 
Perform engineering s,ervices associate9d6,050.00 'OL 
with permittin a special waste disposal 
permit for J. I?. Smith Power Station. 

- 
Reference letter quote dated August 15, 2005. 

DOL unit of measure indicates an estimate only. Actual costs will be applied to Purchase Order upon receipt of 
documented time, material, and/or expenses. 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor sha!l at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connectton wrth the Work. 

Status of Contractor 

EKPC does not reserve any right to control the methods or manner of performance of the Work by the Contractor. The 
Contractor, in doing the Work herein called for, shall not act as an agent or employee of EKPC, but shall be and act as 
an independent contractor, and shall he free to perform the Work by such methods and in such manner as the Contractor 
may choose, furnishing all equipment, and doing everything necessary to perform such Work properly and safe1 , having 
supervision over and responsibility for the safety and actions of its emQloyees, and control over and res onsibilir 
its equipment. EKPC may at all times have the right to have its authorized representative ins ect the dork, not Y or for any 
ur ose or reserved right of controlling the methods and manner of the performance of the d r k ,  but in order to assure 

rhafall Work com !ies with the requirements of the Contract. All persons employed by the Contractor in performance of 
and Work under t l is  contract shall be em Io ees of the Contractor and shall not be deemed to be em lo ees of EKPC. 

by and observe the conditions of this Contract to the same extent as herein required of Contractor. 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and hold harmless EKPC, its directors, officers, employees and a ents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and nature-includin Eut not 

reason of a) injuries or deaths to persons, by damages to or destructions of roperties, (c) ollutions 

orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 

subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
followin insurance: 
A) worters Compensation and Em loyer's Liability Policy: Prior to the start of the Work, Contractor shall submit 

evidence of Contractor's Workers' dbmpensation and Employer's Liability Insurance Policy, and each such policy shall 
include: 
1) Workers' Compensation (statutory benefits coverage) Insurance accordance with the laws of the Commonwealth of 

Kentucky 

Contractor agrees that if any portion of &n!ractor's Work is subcontracted, all such subcontractors s f3 al be bound 

limited to cos 9 s and expenses of defending a ainst the same and payment of any settlement or judgmen 9 therefore, by 

contamina \ ions of or other adverse effects t I-, e environment or (d) violations o P governmenta P laws, regulations or 

parties, resulting or alleged to Yl ave resulted from acts or omissions of Contractor, its employees, agents, 

C-203 



Purchase 
EAST KY POWER COOPERATIVE 

4 P 0 BOX 707 
. Winchester KY 40392-0707 

Phone 859-744-481 2 
Fax 859-'744-6008 

FAXED 
Order 

r Purchase Order Date Revision Paae 
I 

EKPC- 0000028705 08/? 8/2005 2 
Payment Terms Freight Terms 

Not Applicable 

4775 Lexinaton Road 
WinchesteTKY 4039 1 

Bill l o :  East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Description Mfo ID Quantity UOM PO Price Extended Amt Due 

with a minimum limit of One Million Dollars wit respec o o i y  njury ac 
Disease Each Employee/($ ,C%!%OO odilh In'ury d;' Dkk%e'Polic:Li$t. 

Workers Act Endors/Zent (Wc! !O 0706\, if exposures warrant. 
01 , if ex o w e s  warrant. 

'IF h t  LA" ( C 00 01 04), if exposures warrant. 

Date] 

B) Commerqial General Liability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 
Policy rovidrng Commercial General [iabilit Insurance, with combined single minimum limit for bodily in'ury and 
proper& dama e of One Million Dollars ($1,800,000) each Occurrence/Two Million Dollars ($2,000,000) beneral 
Ag regate an% the following coverage: 
1 8overage for premises and o erations, including Work let or sublet. 
21 No exclusion of coverage for Llanket Contractual Liability to the extent covered by the policy against liability 
assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards. 

coverage must continue in force for a minimum of two (23 years from the Acceptance of Work 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 

obli ations lndemnit By Contractor, with Contractor's policy+deemed to be primary. 
8) !!aid policy shall Le endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against Others 

(subrogation) against EKPC and E&C;s insurance carrierjs). 
9) Covera e shall be amended to rovide for Aggregate. Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

2) Products and Comple Y ed Operations,L,iability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. Said 

7) Said policy shal \ name EKPC as an Additional Insured to the extent necessary to fulfill Contractor's indemnity 

10) Shoud policy contain a deducible clause for bodrly injury or prope x y damage liability, said deductible shall be 

Quality of Insurance Coverage 

The above policies to be provided b Contractor shall be written by companies satisfactory to EKPC or havin a Best 

thirty da written notice to KPC from the,Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancella6on or other changes shall be mailed to: 

Rating of not less than A- gExcellen6). These policies shall not be materially changed or cancelled except wi 4 h 
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, I Purchase 
EAST KY POWER COOPERATIVE 

.P 0 Box 707 
Winchester KY 40392-0707 
' Phone 859-744-4812 
Fax 859-744-6008 

Purchase Order Date Revisian Page 
EKPC- 0000028705 OW1 8/2005 3 
Payment Terms Freight Terms 

Buyer: Gentry,Alrna P 
30  Not Applicable 

Order 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd Item Description Mfg ID Quantity UOM PO Price Extended Arnt Due Date 1 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

Winchester, KY 40392-0707 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Craig Johnson. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contractor's .Certificates of Insurance,, insurance policies, or 
endorsements, or to advise Contractor of any deficiencies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

deemed a waiver of EKP6's rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Emplo ment Opportunity Clause at 41 CFR 60-1.4 a) and the Affirmative Action Clauses at 41 CFR 60-250.5 
60-741.5 are heregy incorporated by reference and made a pa A of this Contract as though fully set forth herein. 

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount I 96,050.00 I 
*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

ORIGINAL cow 
PLEASE RETURN WGNED" 

All shipments, shipping papers, invoices, and correspondence mi 
with our Purchase Order Number. Overshipments will not be acc 
authorized by Buyer prior to shipment. 
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Purchase 
EAST KY POWER COOPERATIVE 

Box'707 
"inchester KY 40392-0707 
hone 859-744-48 12 

859-744-6008 - - 
Vendor:OOOOOl2 102 
KENVIRONS INC 
452 VERSAILLES ROAD 

k 
FRANKFORT KY 40601 -0000 

Order 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0'707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 8' - OL 1.0000 ,- . 
BART modeling 1&/3ijo1 

Pricing is an estimate and will.be adjusted to reflect actual documented work. DOL unit of measure indicates an 
estimate only. Actual costs will be applied to Purchase Order upon receipt of documented time, material, and/or 
expenses. 

Scope of Work and estimate pricing per Chris Wathen in letter dated 7/20/06. 

If personnel are on-site, the following shall apply: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and hold harmless EKPC,. its directors, officers, em loyees and a ents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and nakre-includin t!ut not 
limited to cos?s and expenses of defending a ainst the same and payment of any settlement or 'udgmen! therefore, by 

contaminations of ar other, adverse effects,the envyonment or (d) violations of governmental laws, reghations or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 
parties, resulting or alleged to i a v e  resulted from acts or omissions of Conpactor, its employees, agents, 
subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A) Workers Compensation and Em loyer's Liability Policy: Prior to the start of the Work, Contractor shall submit 
evidence of Contractor's Workers' 8 ompensation and Employer's Liability Insurance Policy, and each such policy shall 
include: 
1) Workers' Compensation (statutory benefits coverage) Insurance accordance with the laws of the Commonwealth of 

reason.of (a) injuries or deaths to persons, ( % ) damages to or destructions of properties, (c) pollutions 



Purchase Order 
EAST KY POWER COOPERATIVE 
F7 0 Box'707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

I Purchase Order Date Revision Paoe I -., 
EKPC- 0000031 720 07/27/2006 2 
Payment Terms Freight Terms 
3 0  Not Applicable 
Buyer: Gentry,Alma P 
hip To: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date ] 
Kentucky 
2) Emplo er's Liabilit with a 

Accident/&I ,000,000~Bodily Injury by Disease 
United States Longshoremen and Harbor 

Federal Employer's Liability Act 
Maritime "Jones Act" 

B) Commergial General Liability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 
Policy roviding Commercial General iabilit Insurance, with combined single.minimum limit for bodily in'ury and 
proper& dama e of One Million Dollars ($1 ,xOO,OOO) each Occurrenceflwo Million Dollars ($2,000,000) Aeneral 

1 Eoverage for premises and o erations including Work jet or sublet. 
21 No exclusion of coverage for klanket Contractual Liability to the extent covered by the policy against liability 
assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards. d, Products and Cqmplered Operations. Liability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. Said 
coverage must continue in force for a minimum of two (23 years from the Acceptance of Work. 
6 )  Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 

Liability Exclusion #5) eliminated. 

obli ations indemnit By Contractor, with Contractor's policy deemed to be primary. 
8) 8aid policy shall Le endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against Others 
(subrogation) against EKPC and E&C:s insurance carrier(s), 
9) Covera e shall be amended to rovide for Aggregate, Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

Ag regate an t the fol!owing coverage: 

7) Said policy shal 'I name EKPC as an Additional Insured to the extent necessary to fulfill Contractor's indemnity 

10) Shout3 policy contain a deductble clause for bodily injuy or prope x y damage liability, said deductible shall be 

Quality of Insurance Coverage 

The above policies to be provided b Contractor shall be written by companies satisfactory to EKPC or havin a Best 

thirty day written notice to KPC from the Contractor and the Insurance Carrier. Evidence of coverage, notification of 
Rating of not less than A- (Excellen!'). These policies shall not be materially changed or cancelled except wi 9 h 

Ail shipments, shipping papers, Invoices, and correspondence must be ldentifl 
wlth our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 
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Purchase Order 
Revision Page Purchase Order Date 

Payment Terms Freight Terms 
3 . EKPC- 0000031720 07/27/2006 

EAST KY POWER COOPERATIVE 
P.? Box'707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

3 0  N o t  Applicable 
Buyer: Gentry,Alma P 
hip Io:  Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
)-ine,Schd Item Description Mfn ID Quantity UOM PO Price Extended Amt Due Date I 
cancellation or other changes shall be mailed to: 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

Winchester, KY 40392-0707 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contyactor's .Certificates of Insurance, insurance policies, or 
endorsements, or to advise Contractor of any deficiencies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

deemed a waiver of EKP& rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements, 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the Affirmative Action Clauses at 41 CFR 60-250.5 
and 60-741.5 are hereby incorporared by reference and made a part of this Contract as though fully set forth herein. 

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount I 18,bU0.00] 

*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 
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Purchase Order d7/dbk?94 
" 

EKPC- 0000031721 07/27/2006 1 
Payment Terms Freight Terms 

Buyer: Gentn/,Alma P 
3 0  Not Applicable 

EASf'KY POWER COOPERATIVE 
Vhnchester KY 40392-0707 
Phone 859-744-481 2 

5 'P 0 Box 707 

1% Fax 859-744-6608 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

FAXED" 
I Purchase Order Date Revision Paae 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
line-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 I .  OL 00 I .  08/01/20 8 
Work related to J. K: Smith permit 
application preparation. 

..I 
--- 
If on-site work is required the following shall apply: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

EKPC does not reserve any right to control the methods or manner of performance of the Work by the Contractor. The 
Contractor, in doing the Work herein called for, shall not act as an agent or employee of EKPC, but shall be and act as 
an independent contractor, and shall be free to perform the Work by such methods and in such manner as the Contractor 
may choose, furnishing all equipment, and doing everything necessary to perform such Work properly and safe1 , having 
supervision over and responsibility for the safety and actions of its employees, and control over and res onsibili? for 
its equipment. EKPC may at all times have the right to have its authorized representative ins ect the Gork, not Y or any 
ur ose or reserved right of controlling the methods and manner of the performance of the d r k ,  but in order to assure 

Phafall Work complies with the re uirements of the Contract. All persons employed by the Contractor in performance 
of and Work under this contract &all be employees of the-Contractor and shall not be deemed to be em loyees of EKPC. 
Contractor agrees that if any portion of Contractor's Work is subcontracteg, all such subcontractors shalpbe bound 
by and observe the conditions of this Contract to the same extent as herein required of Contractor. 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and ho!d harmless EKPC,. its directors, officers, employees and a ents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and nature-includin Eut not 
limited to cosys and expenses of defending a ainst the same and payment of any settlement or 'udgmen! therefore, by 

contaminations of or other adverse effects-the envyonment or (d) violations of governmental laws, regklations or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 

subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A) Workers Compensation and Em loyer's Liability Policy: Prior to the, start of the Work, Contractor shall submit 

evidence of Contractor's Workers' 8 ompensation and Employer's Liability Insurance Policy, and each such policy shall 
include: 

reason.of (a) injuries or deaths to persons, ( % ) damages to or destructions of properties, (c) pollutions 

parties, resulting or alleged to K ave resulted from acts or omissions of Contractor, its employees, agents, 

coverage) Insurance accordance with the laws of the Commonwealth of 
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Purchase Order 
EAST~KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

FAXED 
Purchase Order Date Revision Page 
EKPC- 0000031721 07/27/2006 2 
Payment Terms Freight Terms 

Not Applicable 
Buyer: Gentry,Alma P 
ip Io: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 1 
5) Federal tmployer's Liability Act tndorsement "t-tLA" (WC 00 01 04) , it exposures warrant. 

Liability Polic : Prior to the start of Work, Contractor shall provide evidence of.Contractor's 
Commercial.General I! iabilit Insurance, with combined single. minimum limit for bodily in'ury and 
of One Million Dollars ($l,~OO,OOO) each Occurrenceflwo Million Dollars ($2,000,000) keneral 

of coverage for blanket dontractual Liability to the extent covered by the policy against liability 

an{ the following coverage: 
for premises and o erations including Work let or sublet. 

assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards. 

coverage must continue in force for a m,tnimum of two (29 years from the Acceptance of Work. 
6) Personal and Advertising injury Liability coverage with a One Million Dollar ($1,000,000) L.imit and Contractual 
Liability Exclusion #5) eliminated. 

obli afions !ndemnit By Contractor, with Contractor's policy-deemed to be primary. 
8) gaid policy shall {e endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against Others 
(subrogation) against EKPC and EKbC's insurance carrierls). 
9) Covera e shall be amended to rovide for Aggregate Limit of Liabilit at each project or jobsite. 
10) Shoul! policy contain a deducfble clause for bodily injury or propely damage liability, said deductible shall be 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

2) Products and Comple Y ed Operations, Ljability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. Said 

7) Said policy shal \ name EKPC as an Additional Insured to the extent necessary to fulfill Contractor's indemnity 

Quality of Insurance Coverage 

The above policies to be provided b Contractor shall be written by companies satisfactory to EKPC or havin a Best 
Rating of not less than A- LExceilen?'). These policies shall not be materially changed or cancelled except wi?h 
thirty da written notice to KPC from the.Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancellaKon or other changes shall be mailed to: 

East Kenfucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 
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Purchase Order 
EASTiKY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:00000 12 102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601-0000 

- 

FAXED 
Purchase Order Date Revision Page 
EKPC- 0000031721 07/27/2006 3 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
bine-Schd Item Description Mfo ID Quantity UOM PO Price Extended Amt Due Date I 

Winchester, KY 40392-0/u/ 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contyactor's Certificates of Insurance., insurance policies, or 
endorsements, or to advise Contractor of any deficiencies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

deemed a waiver of EKPZ'S rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the.Affirmative Action Clauses at 41 CFR 60-250.5 

Pricing is an estimate and will.be adjusted to reflect actual documented work. DOL unit of measure indicates an 
estimate only. Actual costs will be applied to Purchase Order upon receipt of documented time, material, and/or 
expenses. 

Scope of Work and estimate pricing as provided in letter dated July 20, 2006, Chris Wathen 

Work shall be billed using Rate Sheet effective January 1 , 2006. 

and 60-741.5 are hereby incorpora Y ed by reference and made a part of this Contract as though fully set forth herein. 

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount [ 88,000.00 ] 

*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

OWlG!NAL COPY 
, ;. CASE RETURN "SIGNED" 

Y 
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Purchase Order 
CHANGE ORDER - REPRINT 

Revision 
EKPC- 0000031722 07/28/2006 2- 

EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Payment Terms Freight Terms 

4775 Lexinaton Road 
WinchesteVKY 40391 

East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Vendor:OOOOOl2102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

Bill To: 

Tax Exempt? Y Tax Exempt ID: 47507 
bine-Schd Item Description Mfg ID Quantity UOM PO Price Extended Arnt Due Date 

1 -  '1 0000 3 -  08/01/20 7 
Pre .aration of permit for Spurlock Pg%g!O'OO 
Stalon Unit NO. 4. 

--- 
If on-site work is required the following shall apply: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and ho!d harmless EKPC,, its directors, officers, employees and a ents from any 
and all dama e, loss, claim, demand, suit, liabil!ty, penalty or forfeiture of every kind and nature:includin #ut not 
limited to cos?s and expenses of defending a ainst the same and payment of any settlement or udgmen? therefore, by 

contaminations of or other adverse effects +the enyronment or (d) violations of governmental laws, regulatiqns or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 
parties, resulting or alleged to Lave resulted from acts or omissions of Contractor, its employees, agents 
subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A) Workers Compensation and Em loyer's Liability Policy: Prior to the, start of the Work, Contractor shall submit 
evidence of Contractor's Workers' 8 ompensation and Employer's Liability Insurance Policy, and each such policy shalt 

reason of (a) injuries or deaths to persons, ( % ) damages to or destructions of properties, (c) pol 1 utions, 

to Bodily Injury Each 
Disease Policy Limit. 

warrant. 
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I 

EAST KY POWER COOP 
Purchase 

ERATIVE 
PO- Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

Order 
CHANGE ORDER - REPRINT 
EKPC- 0000031722 07/28/2006 2- 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
bine-Schd item Description Mfg ID - Quantity UOM PO Price Extended Amt Due Date I 
5) Federal tmployer's Liability Act tndarsement "FtLA" (WC 00 01 04) , if ' exposures warrant. 

B) Commercial General Liability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 
Policy roviding Commercia1,General riabilit Insurance, with combined single. minimum limit for bodily in'ury and 
proper& dama e of One Million Dollars ($1 ,~OO,OOO) each Occurrence/Two Million Dollars ($2,000,000) heneral 
Ag regate a n t  the following coverage: 
1 Eoverage for premises and o erations including Work let or sublet 
21 No exclusion of coverage for blanket dontractual Liability to the exient covered by the policy against liability 
assumed by Contractor under this Contract. 
3) No exclusion for Braad Form Property Damage hazard. 

4 No exclusion for liabilit arising /out of blasfing, collapse, and underground property dama e hazards. 

coverage must continue in force for a mjnimum of two (23 years from the Acceptance of Work. 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 
7) Said policy sha h name EKPC as an Additional Insured to the extent necessary to fulfill Contractor's indemnity 
obli afions indemnit By Contractor, with Contractor's policy.deemed to be primary, 

(subrogation) against EKPC and E PCfs insurance carrierls). 
9) Covera e shall be amended to . rovrde for Aggregate. Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount from Contractor. 

2) Products and Cqmple Y ed Operations,Ljability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. 

8) 8aid policy shall L e endorsed to rovide that the underwrrter(s) have waived their Rights of Recovery Against 01 

10) Shoud policy contain a deduc P ible clause for bodily injuyy or prope x y damage liability, said deductible shall be 

Ip 

Said 

ihers 

Quality of Insurance Coverage 

The above policies to be provided b Contractor shall be written by companies satisfactory to EKPC or havin a Best 

thirty da written notice to KPC from the,Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancellagon or other changes shall be mailed to: 

Rating of not less than A-   ex cell en!'). These policies shall not be materially changed or cancelled except wi ? h 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

All shipments, shipping papers, invoices, and correspondencemust be identified 
with aur Purchase Order Number. Overshipments will not he accepted unless 
authorized by Buyer prior to shipment. 

horized Signature 
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Purchase ordebHANGE ORDER - REPRINT 
EKPC- 0000031722 07/28/2006 2- 

EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd Item Description Mfg ID Quantitv UOM PO Price Extended Amt Due Date 1 

Winchester, KY 40392-0/U/ 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contyactor's .Certificates of Insurance., insurance policies, or 
endorsements, or to advise Contractor of any deficienc!es in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management needs. An receipts of such documents or their review by EKPC shall not relieve Contractor from or be 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the Affirmative Action Clauses at 41 CFR 60-250.5 

Pricing is an estimate and will.be adjusted to reflect actual documented work. DOL unit of measure indicates an 
estimate only. Actual costs will be applied to Purchase Order upon receipt of documented time, material, and/or 
expenses. 

Reference Scope of Work and pricing estimate dated July 20, 2006 by Chris Wathen 

1 I /03/06 CHANGE ORDER #1 APG 
Chan e Order issued to increase quantity on Line '1 due to 

Sierra Club lawsuit." Terms and Condi?ions remain the 

01 /05/07 CHANGE ORDER #2 APG 
Change Order issued to increase quantity on Line 1 due to 
AAdditional assistance needed obtaining permit due to the 
Sierra Club lawsuit." Terms and Conditions remain the 

deemed a waiver of EKP 8 Is rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

and 60-741.5 are hereby incorpora Y ed by reference and made a part of this Contract as though fully set forth herein. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

"Addi tg ional assistance needed obtainin permit due to the 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount I 75,000.00 1 
*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 

Ail shipments, shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 

CJ 

- 
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CHANGE OF SCOPE TO ORIGINAL PURCHASE ORDER 

To : - , . m s ,  Gail Varner 

Date: January 3, 2007 

Location: Headquarters 

Project/nescription: Spurlock Power Station LJnit No. 4 

(A) 

(B) Budget Code Number: 172-4803, Acct. #92300 

(C) Contractor: Kenvirons, Inc. 

(D) ActualIEstimated Original Total: $40,000 

Purchase Order Number andor Line Item (if necessary): 3 1722 

(E) Additional Dollars: $35,000 

(F) 

(G) 

Addition to Quantity (Caution: Unit of Measure): 

Revised Total Estimated charges to Purchase Order (add D & E): $75,000 per Mike Binkley. 

(H) Reason for Change in Scope: Additional assistance needed obtaining permit due to the 
Sierra Club lawsuit. 

Approvals: 

Others - ' 
Plant- g& - // .3/& 7 

Note: Do not attach original invoice requiring payment. 

After approvals 
C: Purchasing 

Form COS 1 
Revised 7110106 
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EAST KY POWER COO 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-48'1 2 
Fax 859-744-6008 

Purchase 
P ERATIVE 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 1 .oooo 08/01 /20d7 ? *  

Pre aration of permit for Spurlock P%~~o '"o  
stalon Unit NO. 4. 

I_- 

If on-site work is required the following shall apply: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times he solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, inctuding those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

EKPC does not reserve any right to control the methods or manner of performance of the Work by the Contractor. The 
Contractor, in doing the Work herein called for, shall not act as an agent or employee of EKPC, but shall be and act as 
an independent contractor, and shall be free to perform the Work by such methods and in such manner as the Contractor 
may choose, furnishing all equipment, and doing everything necessary to perform such Work properly and safe1 
supervision over and responsibility for the safety and actions of its employees, and control over and res onsihili 

PhaPall Work complies with the re uirements of the Contract. All persons employed by the Contractor in performance 

Contractor agrees that if any portion of Contractor's Work is subcontracted, all such subcontractors shal be bound 
by and observe the conditions of this Contract to the same extent as herein required of Contractor. 

its equipment. EKPC.may at all times have the right to have its authorized representative ins ect the $ ork, 
ur ose or reserved right of controlling the methods and manner of the performance of the WP ork, but in order to assure 

P of and Work under this contract s x all be employees of the Contractor and shall not be deemed to be em loyees of EKPC. 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and hold harmless EKPC, its directors, officers, employees and agents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and nature-includin but not 

reason of (a) injuries or deaths to persons, ( ) damages to or destructions of properties, (c) pol utions, 
contaminations of or other adverse effects the environment or (d) violations of governmental laws, regulations or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 

subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance o 
this Contract. 

? % 1 limited to cos 9 s and expenses of defending a ainst the same and payment of any settlement or 'udgmen therefore, by 

parties, resulting or alleged to t ave resulted from acts or omissions of Contractor, its employees, agents, 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A) Workers Compensation and Em toyer's Liability Policy: Prior to the, start of the Work, Contractor shall submit 
evidence of Contractor's Workers' 8 ompensation and Employer's Liability Insurance Policy, and each such policy shall 
include: 
1 Workers' Compensation (statutory benefits coverage) Insurance accordance with the laws of the Commonwealth of 
Jentucky 

Accident/& 1,000,OOOy Bodily Injury by 

41 Maritime "Jones Act" Endorsement (WC 00 02 O l ) ,  if exposures warrant. 

2) Emplo er's Liabilit with a minimum 

3 lJnited States Longshoremen and 

__ 
All shipments, shipping papers, invoices, and correspandence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. -______ 
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EAST KY POWER C 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Page Purchase Order Date Revision 
EKPC- 0000031722 07/28/2006 1- 2 
Payment Terms Freight Terms 

Buyer: Gentry,Alma P 
30 Not Applicable 

:OOP 

WinchestecKY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date I 
5) Federal tmployer's Liability Act tndorsement "I-tLA" (WFTIO 01 04) , if exposures warrant. 

B) Commercial General Ljability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 
Policy roviding Commercial.Genera1 hahilit Insurance, with combined single~minimum limit for bodily in'ury and 

1 8overage for premises and o erations, including Work let or sublet. 
21 No exclusion of coverage for. b lanket Contractual Liability to the extent covered by the policy against liability 
assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

proper& dama e of One Million Dollars ($1, i 00,000) each Occurrenceflwo Million Dollars ($2,000,000) kenera1 
Ag regate an (4 the following coverage: 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards. 2) Products and Comple Y ed Operations Liability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. Said 
coverage must continue, in force for a m,inimum of two (23 years from the Acceptance of Work 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion (#5) eliminated. 
7) Said policy shal! name EKPC as an.Additional Insured.to the extent necessary to fulfill Contractor's indemnity 
obli ations lndemnit By Contractor, with Contractor's policy.deemed to be primary, 
8) 8aid policy shall Le endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against Others 

9) Covera e shall be amended to rovide for Aggregate Limit of Liabilit at each project or jobsite. 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar" and 
then recover the deductible amount fram Contractor. 

(subrogation) against EKPC and E 2 PC,'s insurance carrierjs). 

10) Shoul! policy contain a deducible clause for bodily injury or prope x y damage liability, said deductible shall be 

Quality of Insurance Coverage 

The above policies to be provided b Contractor shall be written by companies satisfactory to EKPC or havin. a Best 
Rating of no! less than A- [Excellen?'). These policies shall not be materially changed or cancelled except wi ? h 
thirty da written notice to KPC from the,Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancella{on or other changes shall be mailed to: 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 

All shipments,shipping papers, invoices, and correspondence must be identified 
with our Purchase Order Number, Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 
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Purchase 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-48 12 
Fax 859-744-6008 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 4060 1-0000 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 1 

Winchester, KY 40392-010/ 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contractor's Certificates of Insurance, insurance policies, or 
endorsements, or to advise Contractor of any deficienc.ies in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adeqtJate for Contractor's own insurance and risk 
management needs. An receipts of,su;h documents,or their review by EKPC shal! not relieve Contractor from or be 
deemed a waiver of EKPZ'S rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the Affirmative Action Clauses at 41 CFR 60-250.5 

Pricing is an estimate and will.be adjusted to reflect actual documented work. DOL unit of measure indicates an 
estimate only. Actual costs will be applied to Purchase Order upon receipt of documented time, material, and/or 
expenses. 

Reference Scope of Work and pricing estimate dated July 20, 2006 by Chris Wathen 

If on-site work is required the following shall apply: 

1 1 I03106 CHANGE ORDER #1 APG 
Chan e Order issued to increase quantity on Line 1 due to 
"Addilonal assistance needed obtainin, permit due to the 
Sierra Club lawsuit." Terms and Condfions remain the 

and 60-741.5 are hereby incorpora Y ed by reference and made a part of this Contract as though fully set forth herein. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

RECEIVING HOURS ARE FROM 7:30 AM TO 3130 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount [ 40,OOO.OOJ 

*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

All shipments, shipping papers, invaices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 
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CHANGE OF SCOPE TO ORIGINAL PURCHASE ORDER 

To : %-;- - .  

Date: November 1, 2006 

Location: Headquarters 

Project/nescription: Spurlock Power Station Unit No. 4 

Purchase Order Number and/or Line Item (if necessary): 3 1722 

Budget Code Number: 172-4803, Acct. #92300 

Contractor: Kenvirons, Inc. 

ActualIEstirnated Original Total: $2 1,000 

CHANGE OF SCOPE 

(E) Additional Dollars: $19,000 

(F) Addition to Quantity (Caution: TJnit of Measure): 

(G) Revised Total Estimated charges to Purchase Order (add D & E): $40,000 per Mike Binkley. 

(H) Reason for Change in Scope: Additional assistance needed obtaining pennit due to the 
Sierra Club lawsuit. 

Approvals: -%A 
V Plant - 

Others - 

Note: Do not attach original invoice requiring payment. 

After approvals 
C: Purchasing 

Form COS 1 
Revised 7l10106 
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Purchase 1 1 ,  

EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

" 
EKPC- 0000031 722 07/28/2006 1 
Payment Terms Freight Terms 
30  Not Applicable 
Buyer: Gentry,Aima P 
hip 1o:Winchester Warehouse 

4775 Lexinaton Road 

Bill To: 

WinchesteTKY 4039'1 

East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
kine-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 

1 -  1 1 .oooo 1 .  08/01/20 7 
Pre ,aration of permit for Spurlock Po$~~om'oo 
Stalon Unit NO. 4. 

- 
If on-site work is required the following shall apply: 

Compliance with Laws, Ordinances, Regulations, and Codes 

Contractor shall at all times be solely responsible for complying with all applicable laws, ordinances, regulations, 
codes, and facility rules, including those relating to safety of all persons and property, in connection with the Work. 

Status of Contractor 

EKPC does not reserve any right to control the methods or manner of performance of the Work by the Contractor. The 
Contractor, in doing the Work herein called for, shall not act as an agent or employee of EKPC, but shall be and act as 
an independent contractor, and shall be free to perform the Work by such methods and in such manner as the Contractor 
may choose, furnishing all equipment, and doing everything necessary to perform such Work properly and safe1 , having 
supervision over and responsibility for the safety and actions of its employees, and control over and res onsibili? for 
its equipment. EKPC may at all times have the right to have its authorized representative ins ect the dork, not Y or any 
ur ose or reserved right of controlling the methods and manner of the performance of the d r k ,  but in order to assure 

PhaPall Work complies with the re uirements of the Contract. All persons employed by the Contractor in performance 
of and Work under this contract .&all be employees of the,Contractor and shall not be deemed to be em loyees of EKPC. 
Contractor agrees that If a,ny portion of Contractor's Work is subcontracted, all such subcontractors shalrbe bound 
by and observe the conditions of this Contract to the same extent as herein required of Contractor. 

Indemnity by Contractor 

Contractor agrees to defend, indemnify and hold harmless EKPC, its directors, officers, employees and agents from any 
and all dama e, loss, claim, demand, suit, liability, penalty or forfeiture of every kind and nature-includin but not 

reason of (a) injuries or deaths to persons, ( ) damages to or destructipns of properties, (c) pol utions, 
contaminations of or other. adverse effects.the enyronment or (d) violations of governmental laws, regulations or 
orders-whether suffered direct1 by EKPC itself or indirectly by reason of claims, demands or suits against it by third 
parties, resulting or alleged to i a v e  resulted from acts or omissions of Contractor, its employees, agents 
subcontractors or other representatives or from their presence on the premises of EKPC or otherwise from performance of 
this Contract. 

Contractor's Insurance Obligation 

Contractor shall provide and maintain, and shall require any and all subcontractors to provide and maintain, with an 
insurance company authorized to do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC the 
following insurance: 
A) Workers Compensation and Em loyer's Liability Policy: Prior to the,start of the Work, Contractor shall submit 
evidence of Contractor's Workers' 8 ompensation and Employer's Liability Insurance Policy, and each such policy shall 
include: 
1 Workers' Compensation (statutory benefits coverage) Insurance accordance with the laws of the Commonwealth of 
Jentucky 

AccidentlY$1 ,00OI000j/Bodily Injury by 

41 Maritime "Jones Act" Endorsement (WC 

? limited to cos ? s and expenses of defending a ainst the same and payment of any settlement or 'udgmen therefore, by % 1 

2) Emplo er's Liabilit with a mjnimum 

3 United States Longshoremen and 

_-______ _ _ _ _  -..__-. 
Ail shipments, shipping papers, Invoices, and correspondence must be identified 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 
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8 

I ,  Purchase 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-481 2 
Fax 859-744-6008 

Vendor:0000012102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

Order -. - ~ 

FAXED 
Purchase Order Date Revision Page 
EKPC- 0000031 722 07/28/2006 2 
Payment Terms Freight Terms 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Cine-Schd Item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 1 
5) I-ederal tmployer's Liability Act tndorsement "i-tLA" (WC 00 01 04) , if ' exposures warrant. 

B) Commercial General Liability Polic : Prior to the start of Work, Contractor shall provide evidence of Contractor's 
Policy roviding Commercial.Genera1 [iabilit Insurance, with combined single, yinimum limit for bodily in'ury and 

Ag regate a n t  the following coverage: 
1 Eoverage for premises and o erations including Work let or sublet. 
21 No exclusion of coverage for blanket dontractual Liability to the extent covered by the policy against liability 
assumed by Contractor under this Contract. 
3) No exclusion for Broad Form Property Damage hazard. 

4 No exclusion for liabilit arising out of blasting, collapse, and underground property dama e hazards, 2) Products and Comple!ed Operations Liability Covera e with a Two Million Dollars ($2,008,000) Aggregate Limit. Said 
coverage must continue in force for a minimum of two (23 years from the Acceptance of Work. 
6) Personal and Advertising Injury Liability coverage with a One Million Dollar ($1,000,000) Limit and Contractual 
Liability Exclusion #5) eliminated. 

obli ations [ndemnit By Contractor, with Contractor's policy,deemed to be primary, 
8) 8aid policy shall Le endorsed to rovide that the underwriter(s) have waived their Rights of Recovery Against Others 
(subrogation) against EKPC and E&C,k insurance carrierls). 
9) Covera e shall be amended to , rovide for Aggregate. Qmit of Liabilit at each project or jobsite. 
10) Shoul! policy contain a deducible clause for bodily injury or propely damage liability, said deductible shall be 

shown on the Certificate of Insurance, and Contractor's carrier shall agree to pay any such claims "first dollar'' and 
then recover the deductible amount from Contractor. 

prope rr  y dama e of One Million Dollars ($1,800,000) each QccurrenceRwo Million Dollars ($2,000,000) deneral 

7) Said policy shal, \ name EKPC as an, Additional 1nsured.to the extent necessary to fulfill Contractor's indemnity 

in favor EKPC. 

Quality of Insurance Coverage 

The above policies to be provided b Contractor shall be written by companies satisfactory to EKPC or havin a Best 

thirty da written notice to KPC from the Contractor and the Insurance Carrier. Evidence of coverage, notification of 
cancella{on or other changes shall be mailed to: 

Rating of no! less than A- GExcelIen?'). These policies shall not be materially chang.ed or cancelled except wi 4 h 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 
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I Purchase 
EAST KY POWER COOPERATIVE 
P 0 Box 707 
Winchester KY 40392-0707 
Phone 859-744-4812 
Fax 859-744-6008 

Vendor:0000012'102 
KENVIRONS INC 
452 VERSAILLES ROAD 
FRANKFORT KY 40601 -0000 

FAXED 
Order 

1 Purchase Order Date Revision Paue 
I 

EKPC- 0000031722 07/28/2006 3 
Payment Terms Freight Terms 
3 0  Not Applicable 
Buyer: Gentry,Alma P 
hip To: Winchester Warehouse 

4775 Lexington Road 
Winchester KY 40391 

Bill To: East Kentucky Power Co-op 
P 0 Box 707 
Winchester KY 40392-0707 

Tax Exempt? Y Tax Exempt ID: 47507 
Line-Schd item Description Mfg ID Quantity UOM PO Price Extended Amt Due Date 1 

Winchester, KY 403%2-0/0/ 

Also, a copy of the Certificate of Insurance should be sent to the "Ship To:" address on 
this purchase order, marked to the attention of Mike Binkley. 

Implication of Insurance 

EKPC shall not be obligated to review any of Contractor's Certificates of Insurance, insurance policies, or 
endorsements, or to advise Contractor of any deficiencjes in such documents. Minimum limits and coverage required 
under this Article should not be construed to necessarily be adequate for Contractor's own insurance and risk 
management. needs. An receipts of.such documents .or their review by EKPC shal! not relieve Contractor from or be 

Certificates of Insurance 

EKPC reserves the right to request and receive a summary of coverage of any of the above policies or endorsements. 

Other Notices 

Contractor shall provide notice of any accidents or claims at the Work site to EKPC's Finance & Risk Management, at the 
above address, and EKPC's site authorized representative. 

Equal Employment Opportunity 

The Equal Employment Opportunit Clause at 41 CFR 60-1.4 (a) and the Affirmative Action Clauses at 41 CFR 60-250.5 

Pricing is an estimate and will,be adjusted to reflect actual documented work. DOL unit of measure indicates an 
estimate only. Actual costs will be applied to Purchase Order upon receipt of documented time, material, and/or 
expenses. 

Reference Scope of Work and pricing estimate dated July 20, 2006 by Chris Wathen 

If on-site work is required the following shall apply: 

deemed a waiver of EKP 6 's rights to insist on strict fulfillment of Contractor's obligations under the Contract. 

and 60-741.5 are hereby incorpora Y ed by reference and made a part of this Contract as though fully set forth herein. 

RECEIVING HOURS ARE FROM 7:30 AM TO 3:30 PM, MONDAY THRU FRIDAY. 
NO TRUCKS ALLOWED ON PROPERTY PRIOR TO 7:30 AM. 

Total PO Amount I 21,000.00 I 
*** Please contact the Purchasing Assistant via phone (859-744-4864 ext. 312) or fax (859-737-6046) 
to acknowledge receipt of the Purchase Order. *** 

;i\L COPY 
- i URN "SIGNED" 

I iASlNG AS SOON 

I 

_- 
All shipments, shipping papers, invoices, and correspo 
with our Purchase Order Number. Overshipments will not be accepted unless 
authorized by Buyer prior to shipment. 
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MEMO OF AGREEMENT BETMZEN EAST HIENTUCKY 
POWER COOPERATfW and LEGG STRATEGIES 

July 20,2006 

General Purpose of the Agreement 

The purpose of this agreement is for East Kentucky Power Cooperative 
(EKPC) to engage Legg Strategies as a consultant from July 20 to December 
30,2006. 

Contact Information for Heartland and the Consultant 

For EIWC, Roy Palk, President and CEO is the primary contact. The address; 
4775 Lexington Road, Winchester, ICY 40392-0707. For Legg Strategies: 
Ms. Hilda Gay Legg is the sole contact. The address is: 201 North 
Rrookhaven Drive, Somerset, KY 42501, phone (606) 679-0049, 
liiIdalegg@ yahao.com. 

Description of Performance 

During the contract period, Legg Strategies will serve as a liaison with Rural Utilities 
Service leadership, and develop innovative strategies - all focused on ways to 
secure more resources or provide resource support for the purpose of streamlining 
the environmental review process while meeting the obligation of NEPA, 2) serve as 
consultant and offer guidance on strategies to deal with various issues and seek thru 
other sources alternative avenues to resolve any dilemmas, 3) maintain open and 
frequent communication with all levels of RUS staff regarding the urgency of the 
transmission project review, loan applications, etc. 4) serve as a resource of 
information regarding the USDA organization and its functionality 5) offer guidance 
on other state or federal issues that EKPC may seek upon request. 

Performance Schedule 

The performance period begins immediately and ends December 30,2006. 
The manner of performance and specific hours to be worked shall be 
determined by the consultant, yet request may be made by EKPC for 
additional purposes. EKPC wiIl rely on the consultant to dedicate time and 
effort reasonably necessary to meet the obligations under this agreement. 

Reporting Schedule 

Consultant may be asked to provide brief written updates. 

Conmensation, Reimbursements and Pavment Terms 
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VI1 

VI11 

IX 

x 

XI 

EKPC agrees to pay Legg Strategies a monthly consulting fee of $5,000 
plus reasonable travel expenses. EKPC reimburses mileage at the federal 
rate, as well as other meals, transportation and lodging expenses that are 
reasonable and customary for travelers. Upon execution of this agreement 
and monthly thereafter for the duration of the agreement, EKPC will issue 
a check in the amount of $5,000 plus expenses at the end of each month. 

Changes to or Termination of Agreement 

Any changes to the agreement will require discussion and acceptance by both 
parties, with the aspects of that change agreed to in writing. Either party may 
terminate this agreement for its convenience by giving the other party thirty 
(30) day’s advance notice. 

Indemnification 

Legg Strategies will defend and hold harmless EKPC, its officers, and 
employees against any and all liability, loss, expense or claim for injury or 
damages that result from execution of this agreement. 

Conflicts of Interest, Nondisclosure, Confidentiality 

Legg Strategies and EKPC agree to keep confidential information 
confidential. Both parties agree to advise each other of actual or per- 
ceived conflicts of interest that may jeopardize the honest execution of 
this agreement. 

Miscellaneous 

This Memo of Agreement shall be construed according to the laws of 

oral or written negotiations. 
the Commonwealth of Kentucky. This 
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m:ii  PEWORMANCE SOLIJTIONS, I 1.c 
400 Skokic 8orilevarcl, Suite 375 
Northbrook, IL Go062 
847.562 ooGG 

July 7, 2006 

Mr. Jim Lamb 
East Kentucky Power Cooperative 
P.O. Box 707 
Winchester, KY 40392-0707 

Re: Risk Modeling Support 

Dear Jim: 

This letter is to confirm our verbal proposal to provide risk modeling support for EKPC. Per our discussion, we 
will perform the following: 

0 We will update the FRST model implemented by our firm in 2005 with the following changes: 
o Update the risk logic to accept ACES output from their portfolio model versus the current 

information which comes from EK's production cost model 
o Expand FRST to monthly data for the first 3 years from 2 years 
o Update the FRST to provide logic for the budget years to run scenarios from APM vs. the 

current static inputs 
o Added additional risk functionality to no n-power supply variables 
o Provide general updates to FRST including some of our latest functionality provided on our 

current models 

Dan Rupp will provide the needed technical support for this project. Project fees are expected to be 
approximately $70,000 plus expenses and administrative charges which are billed separately. The project is 
expected to be completed by the fall depending on schedu les and availability of EK personnel. 

We look forward to continuing our support of East Kentucky as you look to better monitor and measure the risk 
in yaur business. 

Sincerely, 

David Thompson 
Vice President 
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MCR PERFORMANCF SOl.U1’IONS, [ LC 
$00 Skokic Borilevartl, Suite 375 
Northbrook, IL GooG? 
847.562, ooGG 

August 21,2006 

Mr. Jim Lamb 
East Kentucky Power Cooperative 
P.O. Box 707 
Winchester, KY 40392-0707 

Re: Strategy Analysis Support 

Dear Jim: 

This letter is to confirm our verbal proposal to analytic support for EKPC to examine strategy alternatives. Per 
our discussion, we will perform the following: 

We will utilize publicly available information to analyze the costs and benefits of a merger with another 
G&T 
We will prepare a document with financial analysis and issues, risks and benefits which you can 
provide 

Dan Rupp will provide the needed technical support for this project. Project fees are expected to be $1 5,000 
plus expenses and administrative charges which are billed separately. The project is expected to be 
completed in2-3 weeks to meet your deadline for a CEO meeting. 

We look forward to continuing our support of East Kentucky and assisting you on this project. 

Sincerely, 

David Thompson 
Vice President 
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Contract For Services 
THIS CONTRACT DESCRIBES THE SCOPE OF SERVICES TO BE PROVIDED AND THE 

COMPENSATION REQUIRED T O  EXJXTJTE SAID SERVICES. T H E  CONTRACT IS BETWEEN 

EAST KENTUCKY POWER COOPERATIVE (EICPC), “CLIENT,” AND PRESTON-OSBORNE OF 

LEXINGTON, KENTUCKY, “CONSULTANT.” 

SCOPE OF SERVICES AND DELIVERABLES: 

Preston-Osborne will serve as research consultant to EKPC and seven (7) of its member systems to conduct 

a quarterly satisfaction survey among small commercial customers. 

Specific activities may include, but not be limited to: 

Overall project management; 

Questionnaire development; 

Coordination with EI<PC on sample procurement; 

Data collection (including labor costs for interviewing and supervisory staff, long-distance telephone 

charges, and materials, based on 30 completed surveys per participating system each quarter using a survey 

instrument no more than 10 minutes in length); 

Data tabulation and verification; and 

Providing EIQC with data tables on a quarterly basis, as well as individual results for all respondents who 

gave permission to Preston-Osborne to do so. 

All activities undertaken on behalf of E I G C  will be performed at the specific and stated direction of the 

client. 

The survey instrument will be the same as the one used to conduct the study in 200.5. &or revisions will 

be allowed throughout the year so long as those revisions don’t result in an instrument that takes more than 

10 minutes to administer. 

Sample will be provided by EICPC. EI<PC and Preston-Osborne will work together to determine the most 

appropriate schedule for drawing sample. 

1 
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As of Jaiiuaiy 6,2006, the following seven (7) member systems are slated to participate in the study: Blue 

Grass Energy, Grayson RECC, Jackson Energy, N o h  RECC, Owen Electric, Salt River Electric, and South 

Kentucky Rural Electric. 

Interviews will be conducted by telephone during regular business hours to capitalize on the time when 

most people are at work. Calls will be placed between 830 a.m. and 6:00 p.m., Monday through Friday. 

Additional calls may be placed earlier in the morning or during the evening in instances when a respondent 

who was chosen for inclusion in the sample requests a specific callback time that falls outside regular 

business hours. Efforts will be made to avoid calling businesses during times that would reasonably be 

viewed as being particularly inconvenient, for example, a restaurant during lunch hour. 

Each quarter, 30 interviews are to be conducted on behalf of each participating member system. If a 

participatirig cooperative has a particularly lunited small commercial customer base or lacks telephone 

numbers for a s ipf icant  portion of that particular customer base, it may not be feasible to interview that 

many customers during the yearlong spdy. Accommodations will be made to tailor the project to meet the 

individual requested specifications of each participating member system. 

Concurrent with data collection, Preston-Osborne will be handling data tabulation and verification. 

Each quarter (after the data have been collected, tabulated, and verified), Preston-Osborne will provide 

EIQC with data tables, as well as individual results for all respondents who gave permission to Preston- 

Osborne to do so. 

COMPENSATION: 

For the services described, and assuming that seven (‘7) systems participate in the study, Preston-Osborne 

shall be compensated a tota 

equal payments to be billed 

number of participating member systems differ from what is outlined in this contract, the research 

consultant reserves the right to adjust the compensation accordingly, with prior notification to EISPC. 

all activities described above. The amount shall be paid in four 

Should the methodology or the 

2 
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TERMS OF AGREEMENT: 

The contract can be terminated with 60 days written notice by either party (Client or Consultant). If either 

party terminates the contract, the Client agrees to pay all fees and expenses incurred in accordance with h s  

Agreement through the effective date of termination. This amount will be calculated based on the hourly 

rate of staff members acting on behalf of the Client while executing this research project and any 

reimbursable expenses incurred up to and including the date of termination. All materials or information 

acquired or produced by the Consultant or its representatives in its performance of services under this 

Agreement shall remain the sole property of the Consultant until payment is received by the Consultant. 

PROTECTTON OF THE CLIENT: 

Preston-Osborne agrees to indemnify EKPC with respect to any claims or actions for libel, slander, 

defamation, copyright infringement, idea misappropriation, or invasion of rights of privacy arising out of 

any materials whch have been prepared by the Consultant on the Client’s behalf, except that if any such 

claim for action is based on materials supplied by the Client to the Vendor. Then, in such an event, the 

aforesaid shall not apply and the Client shall indemnify the Consultant and hold the Consultant harmless 

with respect thereto. 

CONFIDENTIA-T.,ITY 

It is understood that all information, facts, and figures that come to the attention of the Consultant will be 

handled in a confidential manner. The Consultant agrees to exercise reasonable care to prevent disclosure of 

EICPC’s proprietary information to any third party, except as may be authorized by the Client. 

APPROVAL PROCESS: 

EISPC agrees to designate one person to represent the Client in approving material as described in the 

SCOPE OF SERVICES. Approval by that person will give the Consultant full authority to act in the 

company’s behalf. 

CHANGES IN CONTRACT: 

This contract sets forth the entire Agreement. Any modifications must be in writing and signed by an 

authorized officer of both the Consultant and Client. 

3 
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CONCLUSION: 

If this agreement is acceptable, please affE the appropriate signature(s) below and return one copy to the 

Consultant. 

Preston-Osborne 

January 6,2006 

East Kentucky Power Cooperative 

January ,? ,2006 h &  

(Signature) - 
Leanna H. Corner 

President, Research - 
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2006 EKPC Small Commercial Timeline 

Task  

Sample (as needed) provided to 
Preston-Osborne 

Data collection-fust quarter 

Data verification and quality control 
analysis of dataset 

Tables and spreadsheets sent to 
EICPC 

_l______l_____ - 

Data collection-second quarter 

Data verification and quality control 
analysis of dataset 

Tables and spreadsheets sent to 
EICPC 

Sample (as needed) provided to 
Preston-Osborne 

Data collection-third quarter 

Data verification and quality control 
analysis of dataset 

Tables and spreadsheets sent to 
EICPC 

Data collection-fourth quarter 

Data verification and quality control 
analysis of dataset 

- 

Tables and spreadsheets sent to 
EICPC 

Respoiisible 
Party 

EIQC & 
member systems 

PO 

PO 

P O  

PO 

PO 

PO 

EIQC & 
member systems 

PO 

PO 

P O  

PO 

P O  

PO 

No later than 

[anuary 27 

Month of February 

First part of March 

Week of March 1.7 

Month of May 

First part of June 

Week of June 12 

July 28 

Month of August 

First part of September 

Week: of September 11 

Month of November 

First part of December 

Week of December 11 
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EKPC 
September 2006 EOS Project Plan 

East Kentucky Power Cooperative 
Employee Opinion Survey 2006 

Project Plan 

Prepared by: 

Tara V. Koosmann 
Questar Project Manager 

Project #30605E 

Initial Date: 
September 1,2006 
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I. EXECUTIVE SUMMARY 

Questar proposes to work with East Kentucky Power Cooperative (EKPC) on the implementation of an 
employee opinion survey. The employee survey done in 2002 and 2005, as well as the follow-up survey 
done in 2004 will be used as reference. The employee data will be summarized in reports defined by EKPC 
at the end of the survey administration. 

This plan includes the current estimate for all survey phases and replaces all previous documents referring to 
these phases. 

This project plan represents the best efforts of Questar and EKPC to lay out all of the issues surrounding the 
Employee Opinion Survey. ‘CJpon acceptance of this plan, Questar is prepared to begin the development and 
implementation phases of the project. This document includes the conceptual design and business rules 
associated with all phases of the project as they are currently understood by Questar. 

1 
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11. PRIMARY CONTACTS FOR QUESTAR AND EKPC 

Questar: 

PROJECT MANAGERRRIMARY CONTACT 
Name: Tara Koosmann 
Manager: Faysal Abraham 
Telephone number: 65 1-406-4292 
Fax number: 651-688-0546 
E-mail address: tkoosmann@questanveb.com 

SENIOR CONSULTANT 
Name: Sally Blecha 
Manager: Anna Erickson 
Telephone number: 65 1-688-1907 
Fax number: 65 1-688-0546 
E-mail address: sblecha@questarweb.com 

ACCOUNT EXECTJTIVE 
Name: Larry Cramberg 
Manager: Brian Wunder 
Telephone number: 636-532-0335 
E-mail address: Icramberg@charter.net 

East Kentucky Power Cooperative: 

MAIN CONTACT 
Name: Sally Witt 
Title: Forecasting & Market Analysis Supervisor 
Telephone number: 800-238-3443 x64 1 I 859-744-4864 x64 1 
Fax number: 859-744-6008 
E-mail address: sally.witt@ekpc.coop 

Mailing address: 4775 Lexington Road 
Winchester, KY 4039 1 
(Eastern Standard Time) 

C-246 
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111. SCOPE OF WORK 

A. Content Development 

1. 

2. 

3.  

The name of the survey will be EKPC Employee Opinion Survey 2006. 

Survey content will be the same as the 2005 survey. 

The layout of the survey should also include the definitions of senior management, manager, arid 
supervisor. 

There were 3 open-ended comment questions from the 2005 survey - 2 of which will be used. 
The OEC asking what could be done to make EKPC a better place to work will be eliminated. 

There will be one survey version - English. 

The Business Unit and Location will be asked as a question to be completed by the employee. 
This code will be used for reporting back the results. 

4. 

5. 

6.  

B. Registration/Sample Management 

1. 

2. 

The survey will be administered as a population to approximately 700 employees. 

EKPC’s organizational structure involves business units and locations. Power Production consists 
of 3 stations. Power Delivery consists of 4 service centers. 

There is a new business unit to be added - Coordinated Planning. 

EKPC will provide Questar with the codes to use for report roll-ups. 

3. 

4. 

C. Materials Development and Distribution 

1. 

2. 

3. 

Questar will develop a 4-page black & white scannable survey. The EKPC logo will also be in 
black and white. There will be no reference to Questar’s project number on the survey. 

Questar will develop a 9x12 1-color BRE for survey returns. There will be no reference to 
Questar’s project number on the envelope, just the name of the project. 

Questar will distribute survey materials to Sally Witt; EKPC will distribute to employees. 

D. Administration 

1. 

2. 

3. 

4. 

5. 

Methodology selected for administration is paper. 

Administration period is scheduled for September 27th - October 18th, 2006. 

EKPC will be responsible for any pre-communication and any reminders sent during 
administration. 

Surveys will be mailed back to Questar individually by each respondent via BRE envelope. 
Optionally, surveys may be returned in bulk. 

Response rates by business unit/location will be provided daily to EKPC for follow-up. 

3 
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E. Data Capture 

1. 

2. 

The survey booklet will be image scanned. 

Coinments will be transcribed. Single stage editing will be done, which includes deleting 
signatures, expletives, vulgar languages, and racial/ethnic/gender slurs. Proper names will remain. 

There will be no maximum length for comments. 

Surveys returned with attachments, such as memos or newspaper articles will be referenced in the 
comment; they will not be transcribed. 

3. 

4. 

I?. Reporting 

1. 

2. 

3. 

4. 

5 .  

6 .  

7. 

8. 

Questar will use the data report format used in the 2005 Employee Survey, with the addition of the 
historical comparison column used in the 2005 survey. 

The report template will also display Questar's norms when appropriate for the items and/or 
dimensions. 

The data report format will include the following sections: About This Report, Executive 
Summary, Dimension Summary by Percent Favorable, Dimension Deviation Display, Ten Most 
FavorableKJnfavorable Items, Dimension Comparison, and Item Detail. 

There will be three data reports produced - Overall EKPC, Power Production, and Power 
Delivery. 

Historical data from the EKPC 2002 Employee survey, the 2004 Follow-up survey, and the 2005 
Employee survey will be included where appropriate each as a separate column. 

Minimum N to receive a report and for a data line to be represented is 5 respondents. 

There will be one comment report produced. It will be sorted by how satisfied you are with 
EKPC. 

All reports will be in English. 

G. Report Distribution 

1. 

2. 

Reports will be sent to Sally Witt at EKPC headquarters. 

Reports will be delivered as electronic pdf files via email. 

H. Pollow-up 

1. A short executive summary of overall results will be written, similar to the one written at the end 

of the 2005 administration. 
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EKPC 

Layout of survey 
Approve survey layout 
Print surveys 

September 2006 EOS Project Plan 

Wk of 911 1 
911 5 

Wk of 9/18 

IV. PROJECT SCHEDIJLE 
Below is the initial proposed timeline. The timeline may change as the project progresses and if there are 
any changes in scope. 
While dates are tentative, the amount of time tieeded for any one step is not always flexible. 
Therefore, missing due dates will result in re-negotiation of the schedule. 

Create scan program 
Setup PO Box for survey returns 

Wk of 9/25 
Wk of 911 1 

I I I I 

Layout of BRE 
Approve BRE 
Print envelopes 

Icontent reviewed I 

Wk of 911 1 
911 5 

Wk of 9/18 

\Content finalized I 917 I I 

Report Development __ 

Survey go live date 
Published cut-off 

9/27 
10118 

Actual survey cut-off 
Comment transcription 

IDistribute survey materials I 9/25 I I 

10120 
Wk of 10123 

Data and comment processing and reporting 
Ship data and comment reports 

/Provide reDort reauests and roll UD information I Wkof9/18 I I 

Wk of 1116 
11/21 

\Ship executive summary I 1211 I I 
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EKPC 
September 2006 EOS Project Plaii 

V. INVESTMENT SUMMARY 

th updated cover letter. 

Printing. 9x12 Business Realv Enveloaes. one-color. N = 800. 

to scan program for data capture. $800 /' 
lines as 200.5 with the addition of most $1,.500J 

recent historical comDarison and additional Business Units and Locations. 

surveys, assuming a 

open-ended comments. 

- 

Assumes 50% of returned surveys (or 175) include a comment and comments 
average 65 words (400 characters) each. Estimated 140,000 characters @ 

Three data reports @ $1 15 each. 
One comment report @ $125 each. 

dination of survey tasks, data collection, analysis, and reporting 
stimated based on knowledge of survey scope at this time. 
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EKPC *>a, ~ 

**..-.e- - ** i -- 
September 2006 EOS Project Plan 

VI. SCOPE CHANGE PROCESS 

A Scope Change will be provided to EKPC detailing any changes requested by EKPC. Scope Changes are 
defined as anything not included in the Scope of Work. These changes are billable and are scheduled 
according to the nature of work to be performed, available personnel and equipment availability. Questar 
and EKPC acknowledge that changes to the agreed-upon Scope of Work may/will impact the original 
completion date of the project. Questar will provide an updated project schedule if necessary. 

VIT. PROJECT REQUIREMENTS ACCEPTANCE 

This certifies that the project requirements as stated are accurate and are agreed to by Questar Data Systems 
and EKPC. By signing below, I/We agree to accept the requirements as stated and have Questar begin 
development and execution of the project. 

Should you at any time have any questions or need assistance, please refer to the list of contacts in Section 11. 
We at Questar appreciate your business and look forward to working with you. 

Thank you for choosing Questar. 
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May 2,2006 

Via E-mail 

Mu. Jim Lamb 
Vice President of Planning 
East Kentucky Power Cooperative, Inc. 
P. 0. Box 707 
Winchester, KY 40392-0707 

Subject: Custom Risk-Focused Planning Workshop 

Dear Jim: 

Thank you for the opportunity to work with you and your staff in providing a workshop on how 
to incorporate risks in your power supply planning process at Eastern Kentucky Power 
Cooperative (“EKPC”). This work will be performed in accordance with the Professional 
Services Agreement No. 07-00768-10000 between R. W. Beck and EKPC dated July 24,2003. 

Scope of Services 
Based on our discussions, it is our understanding that you want to motivate your staff to 
incorporate risk analysis in EKPC’s long-term power supply decisions. Also, EKPC must 
prepare an Integrated Resource Plan (“1R.F”’) by October 2006 and if possible want to 
incorporate risks in the IRP process. To assist you and your staff in accomplishing your goals, 
you have requested that Beck provide training on the subject through a 2-day workshop at your 
offices. The objective of this workshop is to demonstrate to your staff the techniques and 
benefits of incorporating risks in your long-term planning process. 

The following tasks will be executed as part of the Scope of Services: 

Prepare training materials for 2-day workshop 

Two senior risk consultants will conduct a 2-day training workshop at EKPC’s offices on 
May 17-18 

An outline of the agenda for the workshop is attached. 

Deliverables and Schedule 
Deliverables that will be provided to EKPC under this Scope of Services are listed below. 

Deliverable Due Date 

1. PowerPoint presentation to facilitate workshop 

2. Two Senior Beck Consultants to facilitate 2-day workshop 

May 17 

May 17 - 18 

N:\O10548\Project ManagementUEICPD Risk Workshop Scope 05 01 O6.doc 
1000 Legion Place, Suite 1100, PO Box 538817, Orlando, FL, 32801-1054, Phone (407) 422-491 1, Fax (407) 648-8382 
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Mr. Jim L,anib 
May 2,2006 
Page 2 

Project Team 
R. W. Beck’s proposed Project Team for this assignment is listed below. Other R. W. Beck 
personnel may be called upoii as needed to assist in the preparation of the materials for the 
workshop. 

Person Role 

Jeanna Barnard 

P. Glen Justis Presenter 

Brown Thornton Client Liaison 

Project Manager - Presenter 

cost 
Services under this proposal will be provided on a time-and-materials basis in accordance with 
the above-referenced Professional Services Agreement. Beck will provide the Scope of Services 
described above for an amount not to exceed $25,000 (including expenses). 

Additional Services 
Services provided under this Scope of Services are limited to those services specifically 
described above. Additional services provided will be billed on a time and materials basis in 
accordance with the above-referenced Professional Services Agreement. 

If this Scope of Services is acceptable, please sign in the space provided below and fax to my 
attention at 407-648-8382. If you have any questions regarding our proposal, please contact me 
at 407-648-3504 or jba~~iard(~rwbeck.con1 

Thank you for the opportunity to assist EKPC with this important effort. 

Sincerely, 

R. W. BECK, INC. 

Jeanna L,. Barnard 
Principal Senior Director 
Management and Economic Consulting 

JLB/ea 

N:\O10548Wroject ManagementEKPD Risk Workshop Scope 0.5 01 06.doc 
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Mr. Jini Lamb 
May 2,2006 
Page 3 

Accepted on behalf of: 

Eastern Kentucky Power Cooperative 

Signature 

Date 

NA010548Wroject Management\EKPD Risk Workshop Scope 05 01 06.doc 

C-254 



Proposed Agenda for EKPC Workshop 
Risk-focused Resource Planning 

May 17 -18,2006 

1. Importance of risk management 
9 Reason for this workshop 
> Energy risk management and enterprise-wide risk management 
9 Components of risk management program 

G Deterministic (no uncertainty reflected) 
9 Sensitivity / Scenario analysis 
> Probabilistic risk analysis 
> Stochastic decisions models 

3. Risk-focused resource planning 
9 Long-term decision making (IRP) - developing an optimal power supply plan 

while taking risk into account 
9 Risk assessment of energy portfolio and next project 
> Developing budgets in a risk-focused framework 

G Risk assessment of an individual project 
9 Example: Retrofit coal plant, purchase allowances or retire plant 

G Least cost alternative (CC versus CFB coal plant) based on deterministic 
assumptions and analysis 

G Determine risks (qualitative analysis) for each alternative and proposed risk 
mitigation strategies 

9 “Best” alternative using risk focused approach 
G Discuss power supply strategy from long-term stochastic decision model and how 

it is used 

6. Importance of short-term Paily,  Monthly) risk measurement and risk management 
(geared to gain an understanding of the ACES reports and existing and potential 
role of ACES) 

2. Overview of resource planning approaches 

4. Project risk assessment 

5. Break-out Exercises 

> RoleofACES 
> Review ACES reports for understanding and use 
> Discuss additional uses of ACES and proposed changes to ACES risk reporting 

7. Lessons learned and next steps 
> What has been learned 
> Determine areas where additional training may be needed 
> High level action plan to implement risk management and risk-focused planning 

N:\010548\Analytical\Proposed Agenda for E.KPC Workshop.doc 
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RONALD L. WZLLEZITE 
7375 WOLF SPIUNG TRACE 

I,OUISVILLE, ICY 40241 

December 13, 2004 

William A. Bosta 
Pricing Manager 
East Kentucky Power Cooperative, Inc. 
P. 0. Box 707 
Winchester, KY 40392-0707 

Dear Bill: 

Attached are two copies of the Regulatory Affairs Consulting Agreement that I have 
executed. 

I appreciate and look forward to the opportunity to work with you and others at East 
Kentucky on regulatory matters. 

Best wishes for the holidays. 

Sincerely, 

Ronald L. Willhite 
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RONALD L. WILIXUTE 
WGULATORY MWAIRS CONSULTING AGREEMENT 

This REGTTLATORY APFAIRS CONSULTING AGREEMENT 
(“Agreement”) is effective as of the -1st- day of January ,2005 , by and between the 
EAST KENTIJCKY POWER COOPERATIVE, INC. (“EKPC”), a Kentucky 
corporation, with its principal ofices at 4775 Lexington Road, Winchester, Kentucky 
40391, and RONALD L. WILLHITE (the “Consultant”), who resides at 7375 Wolf 
Spring Trace, Louisville, Kentucky 4024 1. 

WITNESSETH: 

WHIEREAS, the Consultant is in the business of providing consulting services in 
the field of regulatory affairs and economic matters; and 

WBEREAS, EKPC has determined that, pursuant to the terms and conditions set 
out below, it wishes to obtain the Consultant’s services; 

NOW THEREFORE, in consideration of the premises and the mutual promises 
of the parties set out below and for other good and valuable consideration, the receipt and 
sufficiency of which the parties hereby acknowledge, EKPC and the Consultant hereby 
agrees as follows: 

1. Engagement: services to be performed. 

a. The Consultant will perform services detailed in the scope of services set aut in 
Attachment I, which is hereby inwrporated as a part of this Agreement, and, as requested 
by EKPC, may perform additional consulting services in regard to EKPC and member 
system regulatory matters, tran.qactions and disputes with other utilities or industrial 
customers of EKPC member systems, and similar matters. The structure of the 
engagement can be changed at any time by mutual agreement. 

b. David G. Eames will be EKPC’s Project Manager for this Agreement and 
William A. Bosta will be the primary contact person at EKPC to ensure that no 
misunderstanding as to the nature of its assignments occurs. 

2. Performance: level of effort. 

a. During the term of this Agreement, the Consultant will use its best efforts, 
skill, knowledge and experience in the performance of the services assigned to it under 
this Agreement. The Consultant will take all steps necessary to ensure that no actions 
taken by it in the performance of such services are in any manner contrary or detrimental 
to the best interests of EKPC. The Consultant will also refiain from performing any 
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services for others that could conflict with the interests of EKPC or its member systems, 
without prior written consent, which shall not be unreasonably withheld. 

b. The Consultant will be free to engage in other work during the term of this 
Agreement, provided that such work does not cause the Consultant to breach the 
provisions of subparagraph 2 a., above, and does not otherwise interfere with the 
Consultant’s performance of his responsibilities hereunder. 

3. Compensation; payment terms. 

a. In consideration of the services the Consultant performs pursuant to 
Attachment I, hereto, EKPC will pay the Consultant a fixed fee of $2,000 per month 
during the term of the Agreement. Any additional hours of work on specific projects shall 
be compensated at a rate of $195 per hour. 

b. The fee payable under this paragraph 3 shall be paid in arrears, upon EKPC’s 
receipt of the Consultant’s invoice, on the last business day of each calendar month 
during the term of the Agreement. Monthly detailed invoices shall be submitted that 
include a description of services provided, along with an expense log and receipts 

4. Reimbursements. 

E U C  will reimburse the Consultant for reasonable expenses the Consultant 
incurs in his performance of services under this Agreement including travel expenses, 
meals, lodging and automobile mileage. Consultant must obtain the approval of EKPC 
Project Manager before incurring those expenses. 

5 .  Confidentiality. 

a. All information and data of whatsoever kind or nature that is firnished or made 
available to the Consultant by EKPC or its representatives in connection with the services 
the Consultant is to perform hereunder and that is designated by EKPC to be confidential 
(the “Confidential Idonnation”) shall be, and shall be treated by the Consultant as being, 
confidential and proprietary to EKPC. The Consultant shall exercise with respect to such 
Confidential Information the same degree of care and control as a reasonable individual 
would normally exercise in the preservation and protection of his or her own confidential 
information. Without limitation of the foregoing, the Consultant will not, without 
EKPC’s prior written consent, disclose any such Confidential Information to anyone, in 
any manner whatsoever, either in whole or in part. However, the Consultant may 
disclose Confidential Information as required by applicable law or judicial or 
administrative order. In such events, Consultant will notify EKPC of such required 
disclosure of Confidential Information in order that EKPC may seek a protective order or 
other protection against disclosure of the Somation,  
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b. The Consultant and EKPC recognize that if the Consultant has or acquires any 
confidential information belonging to any third party, the Consultant may be legally or 
ethically bound by an obligation of confidentiality to such party with respect to such 
information. The Consultant will not intentionally disclose to EKPC any such 
confidential information. 

c. The provisions ofthis paragraph 5,  shall survive the termination of this 
Agreement. 

6. Proprietary Rights and Data Publication. 

a. Any materials, property, information and other work product (“Data”), which 
shall include, without limitation, all writings, drawings, pictures, graphic representations 
and computer software, whether contained on and/or in paper, other physical media, 
magnetic tapes, diskettes, or otherwise, which is either fUrnished by EKPC to the 
Consultant for use in the performance of this Agreement or is prepared or otherwise 
produced by the Consultant in the course of its performance of services under this 
Agreement, will at all times be and remain the exclusive property of EKPC. Any Data 
prepared or otherwise produced by the Consultant in the course of its performance of 
services under this Agreement will be and remain the exclusive property of EWC, unless 
otherwise excepted fiom this provision in advance of commencing work, and is accepted 
by EKPC. EKPC reserves all proprietary rights, including copyright, to the entire subject 
matter of this Agreement. 

b. All such Data shall be delivered to EKPC promptly upon EKPC’s request; 
provided, however, that EKPC shall reimburse the Consultant for the cost of reproduction 
and delivery of any such Data. 

c. The provisions of this paragraph 6., shall survive the termination of this 
Agreement. 

7. Individual performance: relationship status. 

a. The services that the consultant is to provide under this Agreement shall be 
performed only by Ronald L. Willhite. Neither the Consultant’s performance of services 
hereunder nor the right to perform may be delegated by the Consultant to any other firm 
or corporation. 

b. The Consultant will fUnction as an independent Consultant under this 
Agreement. The Consultant will not have the status of an employee of EKPC, will not be 
eligible to participate (and will not participate) in any of EKPC’s employee benefit plans 
or programs. The consultant will be responsible for the payment of any and all taxes for 
which the Consultant is liable under the law in connection with this Agreement. In this 
connection, the Consultant understands that the failure to provide the Consultant’s 
complete and coKect Tpxpayer Identification Number to EKPC may require EKPC to 
comply with wi$&olding regulations under applicable federal law. The Consuitant is, 
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therefore, voluntarily providing EKPC with that number as part of this Agreement on the 
line provided below. 

c. The Consultant understands and agrees that he will not have any authority to 
make or to imply any binding commitments upon EKPC. 

8. Indemnity and Insurance. 

The indemnity and insurance requirements of Attachment II, which is hereby 
incorporated as a part of this Agreement, shall apply for the duration of the Agreement. 

9. Term: termination. 

a. The term of this Agreement shall be for an initial term of one year and shall 
continue thereafter until either party terminates the Agreement in writing and in 
accordance with subparagraph 9 b below. 

b. Either party may terminate this Agreement for any reason whatsoever by 
giving at least two months written notice to the other party. 

10. EKPC Representatives. 

a. No request, notice, authorization, direction, or approval received by the 
Consultant in connection with the pedonnance of this Agreement will be binding upon 
either the Consultant or EKPC unless issued or mnf'med in writing by an authorized 
representative of EKPC. The Consultant will immediately notify EKPC Project Manager 
whenever a request, notice, authorization, direction, or approval is received fiom any 
person other than an authorized representative of EKPC. 

b. David G. Eames or William k Bosta are hereby authorized to administer this 
Agreement. In this capacity, they are authorized to receive and to approve invoices, to 
transmit all modifications to this Agreement, and to sign and to receive on behalf of 
EKPC all administrative correspondence pertaining to this Agreement. 

11. Notices. 

Assignments for the performance of services and agreements pertaining to fees 
for specific services may be cornmunicated by hard copy or e-mail. Invoices shall be 
submitted by hard copy. Such notices shall be delivered as follows: 

David G. Eames 
East Kentucky Power Cooperative, Inc. 
4775 Lexington Road 
P. 0. Box 707 
Winchester, KY 40392-0707 
Ph: (859) 744-4864, ext. 345 ; Fax: (859) 744-6008 
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Ronald L. Willhite 
7375 Wolf Spring Trace 
Louisville, KY 4024 1 

12. Miscellaneous. 

a. This Agreement represents the complete agreement between the parties with 
respect to the subject matter hereof and supersedes any and all prior negotiations, 
representations, agreements or understandings by and between such parties, whether 
written or oral. No modification of this Agreement shall be binding upon either party 
unless made in writing and signed by both parties. 

b. This Agreement shall in all respects be governed by the laws of the 
Commonwealth of Kentucky. 

13. Strict Compliance. 

No failure of a Party to exercise any right or to insist upon strict compliance by 
the other Party with any obligation and no custom or practice of the Parties at variance 
with this Agreement shall constitute a waiver of the right of a Party to demand exact 
compliance. Waiver by one Party of any particular default by the other Party shall not 
affect or impair a Party’s rights in respect to any subsequent default of the same or of a 
different nature, nor shall any delay or omission of a Party to exercise any rights arising 
from such default aEect or impair the rights of that Party as to such default or any 
subsequent default. 

I N  WITNESS WHEREOF, intending to be bound hereby, the parties hereto 
have caused this Agreement to be duly executed by their authorized representatives as of 
the date first above written. 

EAST K E ~ K Y  POWER C ~ E R A T I V E ,  INC. 

P r y d m j  and Chief Executive Ofher  

ROI~ALD L. W I X , L ~ E  

,mah)& 
Ronald L. Willhite 
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Attachment I 

Scope of Services 

Advisor to EKPC and members on matters involving regulatory strategy, major 
regulatory initiatives and PSC Rules and Regulations. 

Engagement would include ongoing availability averaging approximately one and 
one-half days per month to perform the following: 

1. 

2. 

3.  

4. 

5 .  

6 .  

Advise EKPC and members regarding regulatory strategy and PSC 
initiatives and rulemakings. 

Advise EKPC and members regarding PSC Rule and Regulation 
interpretation and implementation. 

Monitor and report on significant PSC proceedings upon request. 

Assist legislative representatives regarding regulatory matters 
involving legislative action. 

Advise E U C  and members regarding regulatory issues and strategy in 
transactions or disputes involving other electric utilities or industrial 
customers of EKPC members. 

Attend regulatory meetings including NARUC, SEARUC and PSC 
Annual Conference at Consultant’s discretion with reimbursement 
from EKPC for all reasonable expenses subject to EKPC’s approval 
prior to meeting. 

7 
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Attachment II 

Consultant Indemnity and Insurance Requirements 

Indemnity by Consultant 
Consultant agrees to defend, indemnify and hold harmless EKPC, its directors, 

officers, employees and agents, from any and all damage, loss, claim, demand, suit or 
liability, including but not limited to costs and expenses of defending against the same 
and payment of any settlement or judgment therefore, by reason of (a) injuries or deaths 
to persons, (b) damages to or destructions of properties, resulting or alleged to have 
resulted from acts or omissions of Consultant, its employees, agents, sub-contractors or 
other representatives or from their presence on the premises of E W C  or otherwise from 
performance of this Contract. 

Insurance 
I. Consultant’s Insurance Obligation 
Consultant shall provide and maintain, with an insurance company authorized to 

do business in the Commonwealth of Kentucky and otherwise acceptable to EKPC, the 
following insurance: 

a) Automobile Liability Insurance Policy: 
Prior to the start of Work, Consultant shall provide evidence of Consultant’s 

Automobile Liability Insurance Covering the use of all owned, non-owned and 
hired Automobiles, with a minimum combined single limit for bodily injury and 
property damage of One Million Dollars ($1,000,000) each Accident with respect 
to Consultant’s vehicles assigned to or used in performance of Work under this 
Contract. 

a. Quality of Insurance Coverage 
The above policies to be provided by Consultant shall be written by companies 

satisfactory to EKPC or having a Best Rating of not less than A- (“Excellent”). These 
policies shall not be materially changed or cancelled except with thirty day written notice 
to EKPC fiom the Consultant and the Insurance Carrier. Evidence of coverage, 
notification of cancellation or other changes shall be mailed to: 

East Kentucky Power Cooperative, Inc. 
ATTN: Finance & Risk Management 
P. 0. Box 707 
Winchester, KY 40392-0707 

111. Implication of Insurance 
EKPC shall not be obligated to review any of Consultant’s Certificates of 

Insurance, insurance policies, or endorsements, or to advise Consultant of any 
deficiencies in such documents. Minimum limits and coverage required under this 
Article should not be construed to necessarily be adequate for Consultant’s own 
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insurance and risk management needs. Any receipts of such documents or their review 
by EKPC shall not relieve Consultant from or be deemed a waiver of EKPC’s rights to 
insist on strict fidfillment of Consultant’s obligations under the Contract. 

IV. Certificates of Insurance 
EKPC reserves the right to request and receive a summary of coverage of any of 

the above policies or endorsements. 

V. Other Notices 
Consultant shall provide notice of any accidents or claims at the Work site to 

EKPC’s Finance & Risk Management, at the above address, and EKPC’s site authorized 
representative. 

9 
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Environmental Consultants 2060 Reading Road 513 421-5353 
Suite 200 Fax 51 3 421 -2847 
Cincinnati, Ohio 45202- 1497 service@scsengineers.com 

March 8,2006 
File No. OS 101 205 

Mr. Ralph Tyree 
Manager, Non-traditional Power Production Projects 
East Kentucky Power Cooperative, Inc. 
477.5 Lexington Road 
Winchester, Kentucky 40391 

Subject : Landfill Gas Modeling at the Benson Valley Area L,andfill 
Frankfort, Kentucky 
Proposal for Professional Engineering Services 

Dear Mr. Tyree: 

This proposal has been prepared in response to a request from you to Gary Saylor of SCS 
Engineers (SCS). As you know, SCS has already performed landfill gas (LFG) modeling and 
general feasibility assessments for East Kentucky Power Cooperative Inc. (EKPC) on other 
potential landfill gas to energy (LFGE) projects. 

Proiect Background 

It is our understanding that EKPC is interested in the possibility of developing a L,FGE project 
at this site. The Benson VaIley Area Landfill is located south of Interstate 64 along Highway 
15 1 in Franklin County, Kentucky. The facility is owned and operated by a subsidiary of 
Allied Waste Industries. The landfill began accepting waste for disposal in 1971 and 
currently has about 3 million tons of waste in place. The landfill installed and began 
operating a landfill gas collection and control system (GCCS) in 1995. 

This letter represents a proposal from SCS Engineers to perform LFG modeling at the facility 
identified above. SCS has already performed other work for Allied at this site that will assist 
us in this effort for EKPC. The balance of this proposal will describe more specifically the 
services we propose in response to your request. 

Scope of Work 

SCS had previously performed LFG modeling for EKPC at numerous Kentucky landfills. A 
more detailed feasibility assessment of LFGE projects was performed for two of these 
Kentucky facilities. On this project, we would limit our initial work to LFG modeling and 
preparing a report for EKPC. 

To perform this work, we envision performing the following tasks: 

C-266 Offices Nationwide 
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Mr. Ralph Tyree 
File No OS 10 120.5 
March 8,2006 
Page 2 

1. 

2. 

3. 

4. 

5 .  

6. 

Contact the designated representative of the landfill (we assume this to be Jerry Barr). 
Collect and review as much additional background information relevant to this project 
as possible. This would include past waste quantities by calendar year for this site. 
Landfill configuration and background information on the existing and proposed LFG 
collection system would also be collected. Schedule a visit to the site. 

Perform a site visit and inspect the facility. Collect any other needed background 
information not previously provided. 

Perform LFG modeling. Finalize past and future waste quantities by calendar year. 
Identify appropriate gas generation defaults. Identify past installations or fixture plans 
for LFG collection. Prepare model and execute a modeling run for this facility. 

Prepare a letter report summarizing background information and presenting the results 
of the gas model. Submit as a draft to EKPC for review and comment. 

Incorporate a single set of comments into a revised, final letter report as appropriate. 

Provide a site map with a proposed location of the LFGE facility (if an acceptable 
electronic base map is available and provided to SCS). 

At this time, we envision that the report on this facility would be approximately 5 to 8 pages 
in length. This would include site background relevant to the gas modeling effort, a copy of 
the gas modeling run, and a graphical representation of the gas model results. 

Our approach will be to prepare a stand-alone letter report for this facility. The effort to 
prepare the stand-alone letter report is included within our stated scope and price. 

Schedule and Cost 

Our period of performance would begin at such time as we receive your authorization to 
proceed. We envision that 1 to 2 weeks would be needed to gather and review the 
background information, 1 week to schedule and perform the site visit, and 1 to 2 weeks to 
prepare and deliver the draft report. Finalization of our draft report could then occur in the 
days and weeks thereafter, depending upon the time it takes to receive your comments. 
Normally we would request 1 week between the receipt of your comments, and the delivery 
of our revised, final report. 

We propose a cost of $3,800 for gas modeling at the Benson Valley Area Landfill. Since the 
scope of work herein is fairly well defined, and considering the relatively small scale of this 
project, we propose to deliver these services on a lump-sum basis, billable at the end of the 
month following delivery of the draft report. 
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Page 3 

Closing 

We have attached a Standard Short Form Agreement for your review and consideration. If 
you wish to proceed with the project and find this proposal and contract acceptable, please 
sign both copies of the attached contract, and return one to us at your earliest convenience. 

Please note the proposed contract form is generally the same as that agreed to between EKPC 
and SCS on previous gas modeling projects. We assume, therefore, that you will find the 
terms and conditions to be acceptable to EKPC. 

We would appreciate this opportunity to again serve EKPC. If you have any comments or 
questions concerning our proposal or wish to proceed with this project, please contact the 
undersigned. 

Respectfully submitted, 

Anthony J. DiPuc 
Project Manager 
SCS ENGINEERS 

Vice Prksident 
SCS ENGINEERS 

GLSIAJD 
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SCS Proposal No.: __ 05 10 1205 

AGREEMENT BETWEEN SCS ENGINEERS AND CLIENT 
FOR PROFESSIONAL SERVICES 

This Agreement is made by and between 
(hereafter “Client”), and SCS Engineers (hereafter “SCS”). 

East Kentucky Power Cooperative (EKPC) 

WITNESSETH 

That for the considerations set forth below, the parties agree as follows: 

1. Scope of Services: SCS shall provide professional services (hereafter “Services”) for the project 
(hereafter “Project”) as set forth in Proposal #05 101205 dated March 8,2006 for LFG Modeling at the Benson 
Valley Area Landfill in accordance with the terms and conditions of this Agreement. 

2. Basis of Compensation: Lump sum as described in the Proposal. Cost = $3,800. 

3. Method of Invoicing: Monthly. 

4. Professional Retainer: None. 

5. Other Terms: None. 

6. General Conditions: 

a. Payments for invoices prepared by SCS are due and payable upon receipt. Payments due SCS 
under this Agreement shall be subject to a service charge of one and one-half (1-1/2) percent per month for 
invoices not paid within thirty (30) days after the date of receipt of invoice. 

b. Client agrees to pay all costs and expenses of SCS, including reasonable attorney fees, arising 
out of or in connection with collecting amounts for which Client is responsible pursuant to this Agreement 

c. This Agreement may be terminated by either party upon 15 days’ written notice to the other 
party. Upon termination, SCS shall be paid for all Services rendered to the date of termination together with any 
termination expenses incurred. 

d. Any work in addition to that described in Article 1 above performed at the request of the Client 
shall be compensated on a time-and-materials basis at the rates contained in SCS‘ Standard Fee Schedule in eRect 
at the time of performance of the Services. 

e. The parties hereto shall each maintain in full force and effect Commercial General Liability 
insurance with coverage limits which are reasonable in light of the Services to be undertaken, and Workers’ 
Compensation Insurance as required by law. 
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f. Any drawings, specifications, reports, data and notes developed pursuant to this Agreement are 
instruments of service, and as such the original documents, tracings, and field notes are and remain the property of 
SCS. 

g. Neither party shall delegate its duties under this Agreement without the written consent of the 
other party. Each party binds itself to the successors, administrators and assigns of the other party in respect of all 
covenants of this Agreement. 

h.  The parties agree that the total liability of SCS under this Agreement and for the Project shall 
be limited to Fifty Thousand Dollars ($50,000) or the amount of SCS' total fees hereunder (whichever is greater), 
unless Client pays for the assumption of additional liability by SCS as a separate line item in Article 2 above, 

i. Unless otherwise expressly stated in the Scope of Services, SCS shall have no responsibility for 
site health and safety, except with respect to the activities of SCS and its subcontractors. In no event shall SCS be 
responsible for the means, methods or manner of performance of any persons other than SCS and SCS' 
subcontractors. 

j .  Client agrees that SCS will not be responsible for liability caused by the presence or release of 
hazardous substances or containinants at the site, unless the release results from the sole negligence of SCS or its 
subcontractors. The Client will either make others responsible for liabilities due to such conditions, or will 
indemnify, defend and save harmless SCS from such liabilities. At no time shall title to hazardous substances, 
solid wastes, petroleum contaminated soil or other regulated substances pass to SCS, nor shall any provision of 
this Agreement be interpreted to permit or obligate SCS to assume the status of a "generator," "owiier," "operator," 
"transporter," "arranger" or "treatment, storage or disposal facility" under state or federal law. The provisions of 
this Article 6j shall stirvive any termination of this Agreement. 

k. SCS shall be entitled to rely on information provided by Client. SCS shall be entitled to an 
equitable adjustment in the price and schedule if conditions differ materially from information provided by Client, 
or differ from what could reasonably be anticipated given the nature of the Services. 

7. For the purposes ofthis Agreement, the term "SCS Engineers" shall mean SCS Engineers P.C. for 
projects in New York and North Carolina, and Steams, Conrad and Schmidt Consulting Engineers, Inc. for all 
other projects. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives as of the last date written below. 

SCS ENGINEERS: 

TITLE: Vice President 

DATE: March 8,2006 

CLIENT: ,, 

TITLE: 6-y2?9- 
I/ 

DATE: +/fi / a  k 
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ENGMEERINCJ SERVICE CONTRACT FOR THE DESIGN 
AND CONSTRUCTION OF A GENERATING PLANT 

AGREEMENT, made January 3 , 2005 , behveen East Kentucky Power 

(hereinafter called the “Owner”) and 

Of-.Mw&izLP T owa hereinafter called the “Engineer”) 

s ta n l e v  Consult ants. Lnc 

WHEREAS, the Administrator of the Rural Utilities Service (hereinafter called the “Administrator ’9 of 
the United States of America (hereinajfier called the “Government”) has approved the making of a loan or loan 

guarantee ofnot in excess o f $  

Rrrral Electrijication Administration Act of 1936, as amended, approximately $ N!A of 
which is intended topnance, in whole or in part, the construction and operation of an electrical generating plant 

N! A by the Government to the (hvnerpursuant to the 

which is estimated to cost $ 4 6 9 .7 

andconsistsof a 7 7 8  mw d--fi- P I P r t r i ~ ~ l R t i n P  f l i i id i zp^T1  

illion 

in the State of ~ e n r l l r k v  
(hereinafrer called the “Projh’y ,  located at such place as the Owner with the approval of the Ad- 
designate; 

, having rhe Rural Utilities Service project designation of 

NOW, THEREFORE, in consideration of the mutual underiakings herein contained, the parties hereto 
agree as follows: 

ARTICLE I 

General Obligation of Engineer 

In accordance with the normal standard and practices used in the profission, the Engineer shall 
diligently and competently render all engineering services which shall be necessary or advisable for the 
expeditious, economical, and sound design and construction of the Project with due consideration to applicable 
ecological and environmental requirements. The enumeration of spec@ duties and obligations to be performed by 
the Engineer hereunder shall not be construed to limit the general undertakings of the Engineer. 
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ARTICLE TI 

Design of Project 

Section 1, The Engineer shall prepare and within 39 days a)er the approval hereof by the 
Administrator submit in duplicate to the Owner,for approval and to the Administrator for approval, iJapproval of 
the Administrator is required, a “Project Design Manual” which shall consist oJ but not necessarily be limited to, 
the following items. 

(a) A detailed statenrenl covering the procedures to be followed by the Engineer in the petformance of 
this Agreement, including, without limitation, such matters as the routing and distribution of copies of 
correspondence and reports, the jurnishing of lists of plans and specijcations, procedures relating to the 
awarding of construction and equipment contracts, identi$cation ofpersons to be called by telephone with 
respect to various subject matters, contract closeouts, and meetings 

plant site, equipment, building requirements, environmental equipment and other environmental factors, civil, 
electrical, and mechanical requirements The outline shall comply wilh the requirements of RUS 
Environmental Policies and Procedures 

(6) A design outline which includes all design criter‘ia for the Project, including, without limitation, 

(c) Evaluation studies which support the economic basis for the design and selection of equipment, 
including, without limitation, turbine throttle and exhaust conditions, boiler feed pump, air quality equipment, 
- and condenser 

(4 Testing procedures which outline the responsibilities to be assumed by the Owner, Engineer, and 
contractor and include, without limitation, acceptance testing, concrete tests, laboratory testing, radiographic 
inspection, electrical checkout, and testing. 

Section 2. In addition, the Engineer shall prepare and within 30 . days afier the approval hereof 
by the Administrator submit in duplicate to the Owner for approval and to the Administrator for approval, i f  
approval of the Administrator is required preliminary plans FereinaJer called the “Preliminary Plans”) which 
shall consist o j  

(a) A single-line diagram of proposed main and auxiliary electrical connections, including all major 
equipment, switching and substations 

(6) A single-line flow diagram ofproposed steam, water, gas, oil, and air connections, including all 
major equipment 

(c) A schedule, in a form acceptable to the Owner and Administrator, showing by months the 
estimated time required for each major subdivision of the Project for design, fabrication, and installation, and 
the estimated date the project will be available for commercial service Such schedule shall specla, in 
percentages, the portion of the total design performance of the Engineer under this Agreement which each item 
of design represents. 

the forecast of the amounts of money needed by the Owner each month until completion of the Project. 

the Administrator is required, of the Project Design Manual and Preliminary Plans, the Engineer shall proceed 
with preparation of and shall submit, in duplicate, to the Owner and to the Administrator, i f  approval of the 
Administrator is required, complete and detailedplans and spec ijcations, drawings, maps, and other engineering 
documents required for the construction of the Project (all of the foregoing being hereinafter sometimes collectively 
called the “Plans and Specijkations ”)). In the preparation of the Plans,and Specijcations, the Engineer shall 
consult with the Owner to the end that the Project shall serve the purposes intended by the Owner. The Engineer 
shall diligently make such necessary changes in the Plans and Specifications as may be required by the Owner and 
the Administrator. The Plans and Specwcations shall include the following: 

(4 The Engineer’s estimate of the total cost of the completed Project, by components, together with 

Section 3. Promptly upon receipt of approval by the Owner and by the Administrator, ifthe approval of 

(a) Detailed drawings showing the complete design and layout of the Project 

(b) The form of construction contract (hereinafter called the “Construction Contract”) to be entered 
into between the Contractor and Owner for the construction of the Project, including forms of notice and 
instructions to bidders, material and construction specijkations, contractor’s proposal, bidder’s qualifications, 
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contractor’s bond, and constrirction drawings If the Owner or the Administrator shall direct that the Project 
shall be constructed under more than one contract, the Engineer shall submit forms of all necessary 
Construction Contracts and shall also prepare and submit in connection with each such contract all that is 
hereinabove required of the Engineer in connection with the Construction Contract All maps, drawings, 
plans, specifications, estimates, and other documents required to be prepared or submitted by the Engineer 
under this section or other sections ofthe Agreement shall conjorni to applicable environmental requirements 
related to the project, including those commitnients contained in the RUS Final Environmental Statement, 
standard specijications, and other forms prescribed by the Administrator, unless deviation therefiotn shall be 
permitted by the Administrator in writing 

Section 4. The Engineer shall also proceed to procure and submit to the Owner and to the Administrator, 
if approval of the Administrator is required forms of other contracts and documents for the equipment and 
materials proposed to be purchased by the Owner for use in connection with the construction of the Project or any 
services necessary or desirable in connection therewith. 

Section 5. The Engineer, immediately upon receipt of notice from the Owner andfrom the Administrator, 
if approval of the Administrator is required ojtheir approval for bidding purposes of the form ojConstruction 
Contract or any contracts for materials, equipment, and services, as the case may be, shall, unless otherwise 
instructed by the Owner with the prior approval of the Administrator, take all appropriate and necessary action to 
procure j t l l ,  free, and competitive bidding for the award of such contracts. In filjlling this responsibility, the 
Engineer shall prepare and submit to the Owner for approval a recommended bidders’ list. Upon approval of such 
list by the Owner, the Engineer, in collaboration with the Owner, shallfix a date for the opening of bids for such 
contracts. The Engineer shall be available to each prospective bidder for consultation with respect to the details of 
the Plans and Specij?cations and all other matters pertaining to the preparation of the Proposals for the 
construction of the Project or the supply of materials, equipment or services therefor. 

Section 6. The Engineer shall attend all openings of bids for the construction of the Project, or any part 
thereoj, or for the furnishing of materials, equipment, and services therefor. In case fewer than three (3) bidr are 
received for the construction of the Project or component parts of the Project, the Owner shall be notijied 
immediately and such bidr shall remain unopened unless permission is obtainedfrom the Owner for the opening of 
such b i h  If bids are opened the Engineer shall carefully check andprepare tabulations of all bids received and 
shall render to the Owner all such assistance as shall be required in connection with consideration of the bids so 
that contracts may be prudently andproperly awarded. The Engineer shall submit in writing to the Owner itsfirst, 
second and third choice of bidders, materials, and equipment to be used in each case, with its recommendation and 
reasons for the selection. When the Owner has indicated its choice of bidders, materials, and equipment, the 
Engineer shallfonvard a tabulation of the bid,  copies of the recommendation, and the Owner’s selection to the 
Administrator, if approval of the Administrator is required. Ifrequested by the Administrator, the Engineer shall 
forward one complete copy of all original bids received. Upon approval by the Administrator, ifapproval of the 
Administrator is required, of the selection of a bidder, materials, and equipment, the Engineer shall prepare three 
counterparts of the contract to be executed by the Owner and the Contractor and shall forward such executed 
counterparts to the Adtninistrator for approval, i f  approval of the Administrator is required. 

Section I. The Engineer shallfirnish to the Owner all engineering information, services, data, and 
drawings required for procuring all necessary or desirable permits, licenses, franchises, titles, rights, and 
authorizations and shall cooperate with the Owner’s attorney in the procuring thereoJ 

ARTICLE 111 

Construction Management 

Section 1. The Engineer shall supervise the construction of the Project and shall make a diligent effort to 
ensure the expeditious and economical construction thereof in accordance with the Plans and Specijcations and 
the terms of the Construction Contract and equipment or material contracts and the loan contract (hereinajier 
called the “Loan Contract’? entered into between the Owner and the Government or any other lenders speciaing 
the terms upon which the Project shall be constructed andjinanced. The Engineer shall carefully inspect all 
materials and equipmentprior to their incorporation in the Project and shall promptly reject those not in 
compliance with the Specifications, The Engineer shall also supervise and inspect the incorporation of the 
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materials in the Project and the workmanship with which such materials are incorporated The Engineer, as 
representative of the Owner, shall have sole responsibility for requiring the Contractor to perform the Construction 
Contract in accordance with its terms and the Plans and Specifications, and, in performing the duties incident to 
such responsibility> the Engineer shall issue to the Contractor such directives and itnpose such rcstrictions as tnuy 
be reqirired to obtain reasonable and proper compliance by the Contractor with the terms of the Construction 
Contract and the Plans and Specifications in the construction of the Project; provided that the Engineer shall not be 
required to exercise any actual control over employees of the Contractor The term “supervise ” when used herein 
shall not confer upon the Engineer responsibility for the Contractor’s coristrirction means, methods, or techniques 
The obligations ofthe Engineer hereunder run to and are for the benejit of only the Owner and the Administrator 

Section 2. I/: afier the Consltvctiori Contract has been approved by the Administrator, ifapproval of the 
Administrator is required, it shall be determined that any change or changes in the Plans and Specifications are 
advisable, the Engineer shall prepare and submit to the Owner and the Contractor all necessary details in 
connection with such change or changes. The execution of such changes by the Engineer shall be within the intent 
of the Engineer’s general undertakings as outlined elsewhere in this contract. Upon approval ojthe change or 
changes by the Owner and the Contractor, the proposed change or changes shall be submitted by the Engineer to 
the Administrator, fapproval of the Administrator is required, in the form of a contract amendment 

Section 3. The Engineer shall prepare all estimates, certgcates, reports, and other documents required to 
be executed by the Engineerpursuant to the terms of the Construction Contract, equipment or material contracts, or 
the Loan Contract When any bid specijication is forwarded to RUS for review, an updated cost estimate for the 
proposed contract shall also be included. Afer all major equipment contracts have been awarded and all permits 
have been received, and afier approximately forty percent (40%) of the project design has been completed and 
construction has commenced, the Engineer shall update, on a quarterly basis, unless more frequently requested by 
the Owner, the information required under Article II, Section 2 (4 hereof: 

Section 4. The Engineer shall, upon completion of construction of component parts of the Project, make a 
complete inspection and conduct, utilizing the Owner’s operating personnel andor the manufacturer ’s 
representatives, such component andsystem tests as shall be necessary to assure conformance with the Plans and 
Specifications, the standard required by the Construction Contract, equipment and materials contracts, and the 
guarantees given in connection therewith. 

Section 5. The Engineer shall schedule and coordinate the start-up activities for placing the plant in 
service This shall include preparation of system operating schedules, written systetn start-up procedures, and 
operating manuals describing the various plant systems and operating procedures. 

Section 6. The Engineer shall prepare written procedures for jnal  acceptance tests of major equipment, 
such procedures being subject to the Owner’s concurrence Furthermore, the Engineer shall conduct, utilizing the 
Owner’s operating personnel, final acceptance tests of major equipment. Such tests shall be made in the presence 
of duly qual@ed representatives of the Owner and the Administrator, i f  the Administrator elects to attend and the 
time and procedure of such tests shall be agreed upon by the Engineer, the Owner, and the Administrator. Afier 
completion of each final acceptance test, the Engineer shall prepare copies of the test results and recommendations 
as to acceptability of equipment andsubmit them to the Owner for review. 

Section I. A competent resident engineer with fill  authority to act for the Engineer shall be maintained by 
the Engineer at the site of the Project during the entire period of any construction activity. The Engineer shall 
maintain at the site of the Project and under the direct supervision of the resident engineer a suflcient number of 
qualiJied engineeringjield inspectors to fulb discharge the responsibilities of the Engineer pursuant to Article II4 
Section 1 hereof: 

RUS FORM 211 (Rev. 4-04) 4 

. .  . 
. .  

‘ , L  . .  . . .... . 



ARTICLE ITV 

Final Documents 

The Engineer shall, upon the completion of the inspection and tests in respect of the Project provided in 

(a) A nameplate itwentory and sutnmary in triplicate of all equipment and facilities incorporated in 
the Project together with a breakdown of contract costs arranged by Slandard List of Retirement Units, RUS 
Bulletin 181-2 

Sections 4 and 6 of Article IIJ obtain or prepare and deliver to the Owner the following. 

(b) Two compleie sets offinal imtentory (record) drcnvings showing the location and layout of the 
Project in accordance with revisions to design drawings andjeld recordr of consiruction AI1 information 
required by this Agreement to be included in the maps and druwings shall be included in the record drawings 
One complete set of the record drawings shall be in reproducible form satisfactory to the Owner. The Engineer 
shall also provide the Owner with any other original manufacturer's equipment drawings not otherwise 
available to the Owner. 

(c) An itemized statement in triplicate of the amountspayable by the Chvner under all contracts for the 

(4 A certificate in triplicate to the effect that the Project has been fully constructed substantially in 

(e) A detailed report in duplicate of all tests, in a form satisfactory to the Chvner 

u) All maps, tracings, and drawings prepared or used by the Engineer in connection with the 

($ Operating and maintenance manuals receivedjom manlrfacturers 

construction of the Project and the furnishing of materials, equipment, and services thereof: 

accordance with the Platls and Specifcations gand as amended 

pet$ornrance of the duties of the Engineer under this Agreement. 

When the Owner has determined that the Project is available for commercial service, the Engineer shall 
report to the Owner and the Adminbtrator, for depreciationpurposes, the estimated total contract cost of the 
Project, plus the Owner's other related overhead cost, as obtainedfiom the Owner, showing as a separate item the 
cost of land (a non-depreciable item). 

.,: . 

ARTICLE V 

Compensation 

Section 1. The Owner shall pay the Engineer for the services pevormed hereunder as. indicated in the 
attached Schedule A. 

Section 2. The total compehsation to be paid in connection with this Agreement shall not exceed 

$- 16.2 m i l l i o n  Sixteen m i l l i o n ,  two hundred thousand ,Dollars.) 

Section 3, The Engineer shall submit to the Owner each month a certified statement in duplicate ofthe 
amounts due for services hereunder, which statement shall be in accordance with the appllcable reports of 
engineeringprogress required by Article VI, Section 1 hereoJ; and shall be in such detail and contain such 
supporting data as the Owner may request. The Owner shall review and approve each statement within thirty (30) 
days or inform the Engineer of the reasons the statement cannot be approved Upon approval of each such 
statement by the Owner, ninety (PO) percent of the amount thereof shall be due and payable. The balance of the 
compensation payable under Section I hereofshall be due andpayable within thirty (30) days afier completion of 
the Project. The Project shall be deemed complete for the purposes of the Agreement when all requiredfinal 
documents, including a certificate of completion, have been submitted by the Engineer and approved by the Owner 
and by the Administrator, if approval of the Administrator is required 
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Section 4. In  the event that this Agreement at any lime be terminatedpursirant to Article VI, Section 2 
hereoJ the cornperisation which shall be payable by the Owner to the Engineer for services renderedprior to such 
termination shall be computed as follows 

(a) Compensation for services in respect of the Design of the Project shall be determined in 
accordance with Section 1 of this Article V, using thefinal report of engineeringprogress referred to in 
Article VI, Section 1 hereof to determine the percentage of completion of the services in respect of design ofthe 
Project as of the effective date of termination 

(b) Compensation for services in respect of supervision and inspection of consttuction of the Project 
and all other services shall be computed at the rate of $ see 
inrpection of construction performed by the Engineer prior to the effective date of termination, but in no event 
shall such compensation exceed an amount computed in accordance with the provisions of Section 1 ojthis 
Article V. The Engineer shall submit to the Owner, in duplicate, a statement of the staff hours of supervision 
and inspection of construction in such detail and with such supporting data as may be requested by the Owner 

per staffhour ofstpervision and p r o p o s a l  d a t e d  
1 6 f 2004 

Section 5. Compensation payable to the Engineer under any of the Articles of this Agreement shall be in 
addition to taxes or levies (excluding Federal, State, and Local Income Taxes) which may be assessed against the 
Engineer by any State or political subdivision directly on services performed or payments for services pe flormed by 
the Engineer pursuant to this Agreement Such taxes or levies which the Engineer may be required to collect or 
pay, shall, in turn, be added by the Engineer to invoices submitted to the Owner pursuant to this Agreement. 

Section 6 .  At orprior to the time when anypayments shall be made to the Engineerpursuant ta this 
Agreement, the Engineer ifrequested by the Owner shall furnish to the Owner, as a condition precedent to such 
payment, a certijkate to the effect that all salaries or wages earned by the employees of the Engineer in connection 
with the Project have been filly paid by the Engineer up to and including a date not more than fifteen ( IS)  days 
prior to the date when such payment shall be made. At or before the time when the final payment provided to be 
made hereunder shall be made to the Engineer by the Owner, the Engineer shall alsofirrnish to the Owner, as a 
condition precedent to such payment, a certificate in form satisfactory to the Administrator that all the employees o j  
the Engineer have been paid.for services rendered by them in connection with the Project and that all other 
obligations which might become a lien on the Project have been paid. 

Section 7. Interest at the rate of percent ( 5 %)per annum [percentage is not to 
exceed any applicable State usury laws] shall be paid by the Owner to the Engineer on all unpaid balances due the 
Engineer, commencing thirty (30) a l g ~ s  after the due date, provided that the delay in payment beyond the due date 
shall not have been caused by any condition within the control of the Engineer. Such cotnpensation shall be paid 
ten (1 0) days after the amount of the interest has been determined by the Engineer and the Owner. 

ARTICLE VI 

Miscellaneous 

Section 1. The Engineer shall prepare and execute in such form and detail as the Owner and the 
Administrator shall direct all estimates, certificates, reports, and other documents required to be executed by the 
Engineer pursuant to the Construction Contract or the Loan Contract, including, without limitation, a monthly 
report of engineeringprogress on the form of schedule referred to in Article II, Section 2 (c) here06 showing the 
percentage of completion of each df the subdivisions thereof and the overall percentage of completion of 
engineering services in respect of the design and construction of the Project as of the date of each such report; 
Monthly Cost Estimates and Forecasts of Cash Requirements in the form referred to in Article 14 Section 2 (d) 
hereofi which shall contain explanations of changes, if any, j?om prior Monthly Cost Estimates and Forecmts of 
Cash Requirements. From time to time the Engineer shall prepare and submit to the Owner for approval and to the 
Administrator for  approval, if approval of the Administrator is required, all necessary changes in the schedule 
referred to in Article II, Section 2 (c) hereofi provided, however, that no changes shall be made in the percentages 
assigned to each item of design in the original schedule approved by the Owner and by the Administrator, if 
approval of the Administrator is required, pursuant to Article II, Section 2 (c) hereof 

Section 2. The Owner may at any time terminate this Agreement by giving notice to the Engineer in 
writing to that eflect, delivered or mailed to the Engineer's last known addvess not less than twelve (12) calendar 
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days prior to the eSfective date of termination specified in the notice. Frottr and afrer the ezective date specified in 
such notice, this Agreement shall be terminated, except that the Engineer shall be entitled to receive compensation 
for services hereunder as provided in Section 3 ofdrticle V hereoh and the Engineer shall be obligated forthwith to 
deliver to the Owner all maps, tracings, and drawings of the Project and all other letters, documents, and other 
material including all record pertaining thereto rfthis Agreement shall be terminated, the Engineer shall prepare 
and submit to the Owner and the Administrator afinal report of engineering progress as of the date of termination 

Section 3. Insurance The Engineer shall take out and maintain throughout the period of this Agreement 

(a) Workers' compensation and employers' liability insurance, as required by law, covering all of the 
Engineer's employees who petform any of the obligations of the Engineer under the Agreement rfany 
employer or employee is not subject to the workers' compensation laws ofthe governing State, then insurance 
shall be obtained voluntarily to extend to the employer and employee coverage to the same extent as though the 
employer or employee were subject to the workers' compensation laws 

(b) Public liability insurance covering all operations under the Agreement shall have limits for bodily 
injury or death of not less than $1 million each occurrence, limits for property damage of not less than 
$1 million each occurrence, and $1 million aggregate for accidents during the policy period A single limit of 
$1 million of bodily injury andproperty damage is acceptable. This required insurance may be in a policy or 
policies of insurance, primary and excess including the umbrella or catastrophe form 

whether owned, nonowned, or hired, shall have limits for bodily injury or death of not less than $1 million per 
person and $1 million per occurrence, andproperty damage limits of $1 million for each occurrence. This 
required insurance may be in a policy or policies of insurance, primary and excess including the umbrella or 
catastrophe form 

maximum compensation specified in Article V, Section 2, but not less than $500,000 

insurance of the following types and minimum amounts 

(c) Automobile liability insurance on all motor vehicles used in connection with the Agreement, 

(d) Errors and Omissions (Professional Liability) Insurance in an amount at least as large as the 

The Owner shall have the right at any time to require public liability insurance andproper@ damage 
liability insurance greater than those required in subsections "b" and '%" of this Section. In any such event, the 
additional premium or premiums payable solely as the result of such additional insurance shall be added to the 
total compensation to be paid under this Agreement. 

and "c" of this Section 

Owner. The Engineer shall furnish the Owner a certificate evidencing compliance with the foregoing requirements 
which shall provide not less than thirty (30) days prior written notice to the Owner of any cancellation or material 
change in the insurance. 

The Engineer shall also follow the requirements of 7 CFR part 1788, RlJS Fidelity and Insurance 
Requirements for Electric and Telephone Borrowers. 

The Owner shall be named as Additional Insured on all policies of insurance required in subsections "b" 

The policies of insurance shall be in such form and issued by such insurer as shall be satisfactory to the 

Section 4. The obligations and duties to be pevormed by the Engineer under this Agreement shall be 
performed by persons qualified to perform such duties eflciently The Engineer, i f  the Owner shall so direct in 
writing, shall replace any resident engineer or otherpersons employed by the Engineer in connection with the 
Project. For the information of the Owner and the Administrator, the Engineer shallfile with the Owner and the 
Administrator a statement, signed by the Engineer, of the qualijlcations, including spec ific experience of each 
engineer and inspector assigned to the Project and the duties assigned to each. 

Section 5. Approvals, directions, and noticesprovided to be given hereunder by the Administrator to the 
Engineer or the Owner shall be deemed to be properly given ifgiven by the Administrator or by any person 
authorized by the Administrator to give such approvals, directions, or notices. 

Section 6. The Engineer shall follow all applicable RlJS rules and regulations. 
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Section 7. This Agreement may be sintultaneoiisly executed and delivered in three or nrore counterparts, 
each of which so executed and delivered shall be deemed to be an original, and all constitute but one and the same 
instriiment. 

Section 8. The obligations of the Engineer tinder this Agreement shall not be assigned without the 
approval in writing of the Owner and of the Administrator. 

Section 9. This Agreement shall be effective onlyfroiri and d e r  the time when it shall be approved by the 
Administrator in writing. Neither this Agreement nor any provisiori thereof shall be modified, amended, rescinded, 
waived, or terminated without the approval of the Administrator. 

Section 10. The Engineer shall contply with applicable statzttes pertaining to engineering and warrants 

that e a  
Project possesses license number 15430 

manre of Engineer] who will be in responsible charge of the 

issued by the State of Kentucky 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed. 

President 

Stanley C o n s u l t a n t s . B c  
Engineer 

\ 
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Stanley Consultants INC 

A Stanley Group Company 
Engineering, Environmental and Conrlruaion Services I Worldwide 

4 
January G,200$ 

Mr. Randy Dials 
Vice President, Production 
East Kentucky Power Cooperative 
477.5 Lexington Road 
P. 0. Box 707 
Winchester, KY 40392-0707 

Dear Mr. Dials: 

Subject: Spurlock Station - Unit 4 
Detailed Design Services Proposal 

East Kentucky Power Cooperative's objective is to install Spurlack Station, Unit 4, a 300 MW (gross), 
coal-fired steam-electric generating unit located at Spurlock Station next to Unit 3, with a commercial 
operation date of December 2007. Stanley Consultants will provide professional services as defined in 
our attached Scope of Work. Terms and Conditions are the same as our existing contract on Unit 3. 

Stanley Consultants will commit the resources and capabilities to your project to meet the established 
objectives. 

East Kentucky Power Cooperative is a valued client of Stanley Consultants. We are proposing the Gilbert 
Project Team for this work. Our extensive experience with coal-fired generating plant design; design of 
Spurlock Station Units 1 and 2, and Gilbert Unit 3; and the capability to perform all aspects of the project 
makes our team uniquely qualified for this project. 

We are pleased to continue the long-standing relationship between our two organizations. 

Sincerely, 

Stanley Consultants, Inc. 

Steven J."Schebler, P.E. 
Vice President 

Attachment 

sjs 1 3 :ds:4ICMU-5403. It 1 

i:  

. . .  
w.stanlevconsuItants.com 
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SCOPE OF WORK 
UNIT 4 

DETAILED DESIGN 
EAST KENTUCKY POWER COOPERATIVE 

Stanley Consultants will prepare detailed design documents for Unit 4, a 300 MW (gross), coal-fired 
steam-electric generating unit located at Spurlock Station next to Unit 3. 

Stanley Consultants' work includes the design of the turbine-generator island, turbine building, coal and 
limestone handling to boiler vendor terminations, underground piping ties, cooling tower and basin, and 
electrical work to the high side of the transformer. Building work will include the design of siding and 
roofing enclosure for the boiler vendor's building enclosure. The boiler vendor will design and install all 
systems, equipment, and steel above ground fiom and including the coal silos to the stack connection. 

The DCS Specifications will include network overview diagrams, system descriptions, and input'output 
(YO) point listings. Controls work scope will be the same as Unit 3. 

Interconnection wiring diagrams are provided for turbine-generator, limestone, coal handling, ash 
handling, and selected motor controls not provided by Contracts 36,201, and 281. 

The basis of design will be the approved design outline of Unit 4, which is expected to be completed by 
June 2004. 

The contract breakdown is as follows: 

Construction Contracts 
0 Contract 1 - Turbine Generator 
0 Contract 201 - Boiler Island and Turbine Island Steel 
0 Contract 221 - Chimney 
0 Contract 222 - Cooling Tower 
0 Contract 25 1 - Piling 
0 Contract 261 - Substructure 
0 Contract 28 1 - Balance of Plant 
0 Contract 21 I - Coal Handling 

Equipment Contracts 
Contract No. 

6 
8 
11 
16 
17 
21 
36 
131 
146 
204 

- Title 
Feedwater Heaters 
Deaerator 
Condenser 
Circulating Water Pumps 
Condensate Pumps 
Boiler Feed Pumps 
Controls (DCS) 
Transformers 
Switchgear 
Cont. Emission Monitor (by East Kentucky Power Cooperative) 



Specifications will be prepared (with the exception of negotiated Contracts 1 and 201) utilizing 
front-end documents. The anticipated drawings are similar to Unit 3 drawing list (as applicable). 
proposal is subject to mutually agreed contract terms and conditions (the same terms as Unit 3). 

RUS 
Our 

Detailed design “after award” services include shop drawing review of all work designed by Stanley 
Consultants, as requested in Stanley Consultants’ prepared specifications. This work occurs after award 
of equipment and construction contracts and information is used in the final design process. 

Review of the boiler vendor shop drawings will be for interface points only, since the boiler island will be 
a design-build contract. 

Periodic review meetings will occur once per month, which includes reviews of preliminary plans and 
specifications until design is complete. 

AI1 specifications and drawings will be issued in preliminary format for East Kentucky Power 
Cooperative’s review. After resolution of comments, documents will be issued final for bid. 

The level of detail of the detailed design will be the same as that provided for Gilbert Unit 3. 

We have included preparation of a master schedule (PrimaVera software), which will be updated each 
month through design and construction. Construction scheduling will be done in the field. 

All drawings will be prepared in Intergraph Microstation and converted to AutoCAD (East Kentucky 
Power Cooperative selected release number). 

All contract administration will be provided by East Kentucky Power Cooperative. All bids will be 
received by East Kentucky Power Cooperative and copies sent to Stanley Consultants for review and 
recommendation. Conformed contracts will be prepared by Stanley Consultants and issued by East 
Kentucky Power Cooperative. Stanley Consultants will send ail specifications and drawings to bidders. 
The overall plant cost estimate will be updated throughout the detailed design and construction as 
contracts are awarded, reflecting all changes that may occur. 

Questions during construction, inspection by design team members, full-time inspection services, as-built 
drawings, meetings during construction and construction start-up, and performance testing will be 
proposed later. 

Resident services will be provided by East Kentucky Power Cooperative. No Stanley Consultaiits’ field 
inspectian work is included with this proposal. On-site inspection or periodic visits by the design 
engineers during construction and/or start-up will be proposed later as desired by East Kentucky Power 
Cooperative. 

Additional work shall be in accordance with our schedule of Hourly Fees and Charges (Form C 04-05, 
attached) as mutually agreed. 

sjs13:ds:4ICMU-$403.scopdfee 
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ESTIMATED FEE 
UNIT 4 

DETAILED DESIGN 
EAST KENTUCKY POWER CQOPERATIVE 

Stanley Consultants proposes a not-to-exceed fee for detailed design of TJnit 4 in the amount of Eight 
Million Seven Hundred Thirty Thousand Dollars ($8,73 0,000). 

Stanley Consultants proposed to prepare the Unit 4 design outline for a total estimated not-to-exceed fee 
of Three Hundred Thirty Thousand Dollars ($330,000); this is included in the $8,730,000 fee. 

Proposal is based on identical (to Unit 3) Turbine-Generator and Auxiliaries and Fluidized Bed Boiler and 
Emission Control Equipment. 

Proposed is based on these differences from Unit 3: 

* 

0 

0 

0 

6 

0 

0 

e 

6 

0 

6 

Reuse of existing control room. 

Coal handling includes conveyor from transfer to Unit 3 to Crusher House; second crusher 
and crusher house expansion; conveyor to plant; side discharge coal tripper. 

Design per 2002 Kentucky Building Code. 

Fluid drives on three major fans. 

New air compressor. 

Additional fie1 oil pumps and new piping to plant. 

Additional fire water pump. 

Identical boiler feed pump arrangement. 

Identical feedwater heater sizing and location in plant. 

Study and design for black start. 

Limestone silos remain the same height as Unit 3.  

" -.. sjs13:ds:4ICMU-5403.scope/fee 
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Stanley Consultants tNC. 

A Stanley Group Company 
Engineering, Environmental and Construdion Services .Worldwide 

February 6,2004 

Mr. Craig Johnson 
Project Manager 
East Kentucky Power Cooperative 
Spurlock Station 
P.O. Box 398 
Maysville, KY 41056 

Dear Mr. Johnson: 

Subject: Unit 4 - Spurlock Station 
Design Services 

In addition to the base design fee proposed, we have estimated the cost for a 3D design, utilizing the 
Bentley Triforma s o h a r e  package (piping 2.5” and larger), cable tray, and steel for Unit 4. 

For the Turbine Island 3D only, the additional fee is estimated at Five Hundred Sixty Thousand Dollars 
($560,000). 

If ISOmetrics are requested for above-ground BOP piping, in lieu of the BOP contractor furnishing, an 
additional fee of Fifty Thousand Dollars ($50,000) is estimated. 

The complete 3D design package is therefore: 

$560,000 + $50,000 = $610,000 

In addition to the design fee proposed, if Stanley Consultants undertakes the Unit 4 pipe support design 
work (performed by Lisega on Unit 3), we estimate an additional Four Hundred Eighty Thousand Dollars 
($480,000) in fee. The pipe support design services include: 

1. Perform pipe stress analysis, type select hangers, and locate hangers for the large bore (2.5” and 
larger) with design temperatures equal to or greater than 150°F. 

2. Type select and locate hangers on large bore piping systems with design temperatures less than 
150°F and have diameters 14” or greater. 

3. Provide supplementary steel guide details for each required configuration. Guide details will 
include connection details and steel member sizes based on span and loads. 

Deliverables will be in the following forms: 
, I  

1. Hanger schedules that will indicate the hanger type, loads, and movements. 
2. Plan drawing locating the hangers. 

. ,  

. .  



Mr. Craig Johnson 
February 6, 2004 
Page 2 

3 .  MSS detail sheets will be developed for each hanger type. 
4. Drawings for supplementary steel guide details. 

If representative (not actual) 3D modeling of pipe support is desired, after completion of the pipe support 
design phase, the 3D model will include the pipe supports. This additional modeling fee is estimated at 
Eighty Thousand Dollars ($80,000). 

Therefore, the total pipe support design fee is: 

If you have any questions regarding these options, please let me know. 

Sincerely, 

Steven J. Schebler, P.E. 
Vice President 

cc: Mr. Randy Dials 
cc: Mr. Sam Holloway 
sjs I2:ds:4ICMU-5403.ltZ 
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Stanley Cdnsuitants INC 

A Stanley Group Company 
Engineering, Environmental and Construaion Seivices . Worldwide 

October 15, 2004 (Revision I) 

M r  Craig Johnson 
Project Manager 
East Kentucky Power Cooperative 
Spitrlock Station 
P.O. Box 398 
Maysville, Kentucky 4 IO56 

Dear Craig: 

Subject: Spurlock Station - IJnit 4 
Field Services 

As you requested we have estimated our fee for field services yoti anticipate tlirough April 1 ,  2005 for Spitrlock 
Unit 4. 

Terins and Conditions and Hourly Fees and Charges are in accordance with our existing Agreement 011 Unit 4 

The estimated total not-to-exceed fee for the enclosed scope is $6,300,000 (six  nill lion three Iitmdred thousand 
dol tars). 

Resumes of the proposed on-site field engineers will be provided at a later date. Proposed field etigineers will 
be subject to East Kentucky Power Cooperative approval. 

Please incorporate this work into our contract for Unit 4. 

Stanley Consultants, Inc. 

Steveii J.  Schebler, P.E. 
Senior Vice President 

cc: Mr. Sam Holloway, EKPC 
cc: Mr. Randy Dials, EKPC 

sjs:wsb:SPEMU-7657rev I .PEI 

-- -_ ---. 
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Scope of W Q P . ~  

Stanley Consultants, Inc., will provide on-site construction inspection as follows. 

Senior Mechanical Engineer - SC I5 Rate 
Duration on-site June 3 ,  2005, through April 1 ,  2005 

Mechanical Engineer - SC I4 Rate 
Duration on-site November I ,  2005, through April I ,  2008 

Senior Electrical Engineer - SC I 5  Rate 
Duration on-site November I ,  2005, through April I ,  2008 

I&C Engineer - SC 14 Rate 
Duration on-site November I ,  200.5, through April I ,  2008 

Structural Engineer - SC 14 Rate 
Duration on-site June 3, 2005, through June 3, 2006 

This is a total of 113 man months. 

As a part of  their duties. one engineer will be assigned to maintain the master prqject schedule throughout the 
duration of the project, updated monthly Stanley Consultants field services will be provided in accordance with the 
procedures listed in our field services manual previously sent to East Kentucky Power Cooperative (EKPC). 

Vacations and time off on the j ob  will be coordinated so that one engineer will always be on-site during normal 
work hotirs 

We have included a total contingency of  34 man months for overtime (at straight time rates) equally distributed 
among engineers on-site in our estimate. 

I n  addition, we have included time and expense for the project manager, project engineer, and lead design engineers 
to visit the site periodically (monthly) and provide field trip reports to EKPC. This includes 24 hrdmonth for 2005 
per person and 32 hrs/month per person for 2006, 2007, and 2008. This would begin August 2005 through April I ,  
2008. This time and espense for Muscatine-based engineers i s  estimated at $1,080,000. This is included in the total 
not-to-exceed fee. 

The total Muscatine-based engineers' estimated man-hours are 5,000. The total field engineers' man-hours are 
25,750. If additional field assistance is requested beyond these man-hour estimates, the rates in effect at the time 
requested will be used. 

Our estimate includes moving expenses to and from Maysville, Kentucky, for field engineers on-site. Mileage is 
estimated for use of personal cars for job-related work. T h e  site engineers will assist with startup, but no other 
assistance is included in the estimate, except for the periodic trips, at this time. 

If other startup assistance is requested it will be proposed later. All contract administration will be provided by 
EKPC. 

Offices, desk, copiers, and other office supplies will be provided by EKPC on-site. Stanley Consultants will provide 
each engineer with a computer. One letter-sized computer printer will be provided for the duration of the project. 

If the project is delayed beyond April 1, 2008, additional time may be requested if the estimated hours have been 
used. 

EKPC Spurlock Unit 4 
Neld Services 

SPEMV-7657,PEl 



Spurlock 4 
Clarifications to Engineering Service Contract 

Article 11-Section 3. (a) 

As defined in proposal: Field Services 1 0/ 15/20O4 
Design Sei-vices 9/22/2004 

Article 111, Sections l., 4., S., 6., and 7 

Supervision and Inspection are to be provided by Owner unless 
otherwise directed. Inspection services by Engineer will be provided 
in accordance with our hourly fees and charges in effect at the time 
required. 

Article IV, Itern (a) 

This item will be complete by Owner. 

Article V, Section 3. 

Change 90 percent to 100 percent of the amount thereof shall be 
due arid payable. Delete remaining three sentences referring to 
payment of withheld fbnds. 

Article VI, Section 3. (d) 

Owner & Engineer have agreed to a minimum coverage of 
$15 million. 

C-287 



Form C 04-05 

ourly Fees and Charges 
Fiscal Year 2004-2005 

1. Compensation foF office-based personnel in the contiguous United States for time in the 
performance of the work shall be in accordance with the following Hourty Fees: 

Classification 
S C I  
SG2 
SC-3 
SC4 
SC-5 
SC-6 
SG7 

Hcurly Fee 
28.80 
36.25 
43.50 
49.85 
56.30 
62.65 
69.80 

Classification 
SC-8 
SC9 
SClO 
SC11 
SC12 
SC'l3 
SC-I4 

Hourly Fee Classification Hourly Fee 
76.00 SC-15 129.80 
81.85 SCI6  144.60 
88.75 SG17 165.70 
96.35 SC18 186.25 

103.75 SG19 21 5.00 
111-45 
12025 

Travel time in the interest of the work and away from the assigned Mice, either local or intercity, 
wiil be charged In accordance with the foregoing schedule. When traveling by public carrier, the 
maximum charge will be eight hours per day. 

11. Compensation for items of expense and other charges incun;Fxi in connection with the 
perfamame d the work shall be in accordance with the fOaowing schedule: 

Automobile 
Automobile Assigned to Project Site 
Four-wheel Drive Vehides 
Four-wheel Drive Vehldes Assigned to P r o j d  Site 
Computer-Aided Drafting and Design (CADD) 
Mylar Plots 
Global Positioning System Receivers 
Ground Transportation (rental car, taxi, &e.) 
Air Travel (commercial and charter) 
Living Expenses (away from asslgned MIW) 
Telephone and Facsimile 
Equipment Rental 
Laboratory Wwk 
Soils Testing and Analysis 
Outside Photographic Work 
Duplicating Work 
Technical TesUng and Surveying Equipment 

$0.50/@le 
$30.00/cal. day 
$0.60/mlle 

$4O.Wcal. day 
$15.0Oihour 
$10.OO/plot 
$18.50/hwr 
At Cost Plus 10% 
At Cost Plus 10% 
At cost Plus 10% 
At cos1 Plus 10% 
At cosl Plus 10% 

Cost Plus 10% 
At Cost Plus 10% 
At cost PIUS 10% 
(schedule supplied upon request) 
(schedule supplied upon request) 

111. 

IV. 

Compensation for purchases, Items d expense, and other charges not scheduled above, incurred 
in connection with the performance of the work, shall be at cost plus 10%. 

Compensation for use of proprietary computer programs shall be as a surcharge rate applied to the 
data procssslng system charges. Compensation for outside cmputbr system serMces shall be at 
net cost plus a surcharge rate to cover data communlcacioh costs. Compensation fa' programming, 
data entry, and consultation shall be in -dance with Article I above. (Schedule supplled Upon 
request.) 

Interest at the rate of 1-112% per month will be charged on invoices not paid within 30 days. 

Charges are subject to revision on or after April 2,2005. 

V. 

VI. 



ENGINEERING SERVICE CONTRACT FOR “‘EiE DESIGN 
AND CONSTRUCTION OFA GENERATING PLANT 

2005 ,between East Kentucky Power AGREEMENT, made January 3 *- 

m E R E U ’ ,  the Administrator of the Rural Utilities Service QrereiMer called the “Administrator ‘7 O[ 

the United States of Americu (hereinaqfier called the ‘%ovenunent”) has approved the making of a loan or loan 

guarantee of not in excess of by the Government to the Owner pursuant to the 

Rural Electrijhtion Aahinistration Act of 1936, as amended, approximately S N! A of 
which is i n t e d d  to finance, in whole or in part the construction and operation of an electrical generating plant 1 

which is estimatedto cost S 533 u n  -- 

a n d c o ~ i s t s o f  a 778 - fir- --ectr-ic.c flrr irti.r;e;lL- 

.I- 

in the State of ~ ~ . n f r l r h  , having the Rural Utilities Service project designation of Smith 1 
Weinq f i e r  called the “Projkt ‘7, located at such place as the Owner with the approval of the Amlnfstrator shall 
designate; 

NOW, THEREFORE, in conskieration of the mutual mdertakings herein comined, the parties hereto 
agree as follows: 

ARTICLE I 

General Obligation of Engineer 

In accordance with the normal standma3 andpractices used in the profission, the Engineer shall 
diligent& and competent& render all engineering services which shall be necessary or advisable for the 
‘expeditious, economical, and sound design and construction of the Project with due consideration to applicable 
ecological andenvironnrental requirements. The enumeration of specific duties and obligations to be peflormed by 
the Engineer hereunder shall not be construed to limit the general undertakings of the Engineer. 

RUS FORM211 (Rev. 4-04 
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ARTICLJE II 

Design of Project 

Section 1. The Engineer shallprepare and within qn dcrys ajier the approval hereof by the 
Administrator submit in duplicate to the Owner for approval a d y o  the Adniinistrator for approval, if approval of 
the Adninistrator is required, a “Project Design Manual” which shall consist oJ; but not necessarily be limited to, 
the following items“ 

(a) A detailed statement covering the procedures to be followed by the Engineer in the pe$ormance of 
this Agreement, including, without limitation, such matters as the routing and distribution of copies of 
correspondence and reports, the fitrnishing of lists of plans and specifications, procedures relating to the 
awarding of construction and equipment contracts, identification of persons to be called by telephone with 
respect to various subject matters, contract closeouts, and meetings. 

plant site, equipment, building requirements, environmental equipment and other environmental factors, civil, 
electrical, and mechanical requirements. The outline shall comply with the requirements of RUS 
Environmental Policies and Procedures. 

(a) A design outline which includes all design criteria for the Project, including, without limitation, 

(c) Evaluation studies which support the economic basis for the design andselection of equipment, 
including, without limitation, turbine throttle and exhaust conditions, boiler feed pump, air quality equipment, 
arid condenser. 

(4 Testingprocedures which outline the responsibilities to be assumed by the Owner, Engineer, and 
contractor and include, without limitation, acceptance testing, concrete tests, laboratory testing, radiographic 
inspection, electrical checkout, and testing. 

days after the approval hereof 
--=----T 

Section 2. In adition, the Engineer shall prepare and within 
by the Administrator submit in duplicate to the Owner for approval and to the Administrator for  approval, i f  
approval ofthe Administrator is required, preliminary plans (hereinafter called the “Preliminary Plans”) which 
shall consist o j  

(a) A single-line diagram of proposed main and auxiliary electrical connections, including all mdor 
equipment, switching and substations. 

(6) A single-linejlow diagram of proposed steam, water, gas, oil, and air connections, including all 
major equipment. 

(c) A schedule, in a form acceptable to the Owner and Administrator, showing by months the 
estimated time required for each major subdivision of the Project for design, fabrication, and installation, and 
the estimated date the projeci will be available for commercial service. Such schedule shall specla, in 
percentages, the portion of the total design per$ormance of the Engineer under this Agreement which each item 
of design represents. 

the forecast of the amounts of money needed by the Owner each month until completion of the Project. 

the Administrator is required, of the Project Design Manual and Preliminary Plans, the Engineer shall proceed 
with preparation of and shall submit, in duplicate, to the Owner and to the Administrator, if approval ofthe 
Administrator is required, complete and detailed plans and specifications, drcovings, maps, and other engineering 
docuttients required for the construction ofthe Project (all of the foregoing being hereinafter sometimes collectively 
called the “Plans and Specifications’?). In the preparation of the Plans and Specifications, the Engineer shall 
consult with the Owner to the end that the Project shall serve the purposes intended by the Owner, The Engineer 
shall diligently make such necessary changes in the Plans and Specifications as may be required by the Owner and 
the Administrator. The Plans and Specifications shall include the following: 

(4 The Engineer’s estimate of the total cost of the completed Project, by components, together with 

Section 3. Promptly upon receipt of approval by the Owner and by the Administrator, if the approval of 

(a) Detailed drawings showing the complete design and layout of the Project. 

(6) The form of construction contract (hereinafter called the “Construction Contract’? to be entered 
into benveen the Contractor and Owner for the construction of the Project, including forms of notice and 
instructions to bidders, material and construction specifications, contractor’s proposal, bidder’s quaIHcations, 
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contractor‘s bond, and construction drmvitigs. rf the Owner or the Administrator shall direct that the Project 
shall be constructed under more than one contract, the Engineer shall submit forms of all necessary 
Construction Contracts and shall also prepare and submit in connection with each such contract all that is 
hereinabove required of the Engineer in connection with the Construction Contract. All maps, drawings, 
plans, spec$cations, estimates, and other documents required to be prepared or submitted by the Engineer 
under this section or other sections of the Agreement shall conform to applicable environmental requirements 
related to the project, including those commitments contained in the RUS Finai Environmental Statement, 
standard specijcations, and other forms prescribed by the Administrator, unless deviation therefrom shall be 
permitted by the Administrator in writing. 

Section 4. The Engineer shall also proceed to procure and submit to the Owner and to the Administrator, 
if approval of the Administrator is required forms of other contracts and documents for the equipment and 
materials proposed to be purchased by the Owner for use in connection with the construction of the Project or any 
services necessary or desirable in connection therewith, 

Section 5. The Engineer, immediately upon receipt of noticefrom the Owner andfrom the Administrator, 
if approval of the Administrator is required of their approval for bidding purposes of the form of Construction 
Contract or any contracts for materials, equipment, and services, as the case may be, shall, unless otherwise 
instructed by the Owner with the prior approval of the Administrator, take all appropriate and necessary action to 
procure full, free, and competitive bidding for the award of such contracts. In furfilling this responsibility, the 
Engineer shall prepare and submit to the Owner for approval a recommended bidders’ list. Upon approval of such 
list by the Owner, the Engineer, in collaboration with the Owner, shallfix a date for the opening of bidr for such 
contracts. The Engineer shall be available to each prospective bidder for consultation with respect to the details of 
the Plans and SpecGcations and all other matters pertaining to the preparalion of the Proposals for  the 
construction of the Project or the supply of materials, equipment or services therefor. 

Section 6. The Engineer shall attend all openings of bidr for the construction of the Project, or any part 
thereof; or for  the furnishing of materials, equipment, and services therefor. In case fewer than three (3) bidr are 
received for the construction of the Project or component parts of the Project, the Owner shall be notifed 
immediately and such bidr shall remain unopened unless permission is obtainedfiom the Owner for the opening of 
such bidr. I f  bids are opened the Engineer shall carefully check andprepare tabulations of all bids received and 
shall render to the Owner all such assistance as shall be required in connection with consideration of the bidr so 
that contracts may be prudenth andproperly awarded. The Engineer shall submit in writing to the Owner its first, 
second, and third choice of bidders, materials, and equipment to be wed in each case, with its recommendation and 
reasons for the selection. When the Owner has indicated its choice of bidders, materials, and equipment, the 
Engineer shall fonvard a tabulation of the bidr, copies of the recommendation, and the Owner’s selection to the 
Administrator, if approval of the Adnlinistrator is required Ifrequested by the Administrator, the Engineer shall 
forward one complete copy of all original bidr received. Upon approval by the Administrator, if approval of the 
Administrator is required of the selection of a bidder, materials, and equipment, the Engineer shall prepare three 
counterparts of the contract to be executed by the Owner and the Contractor and shall forward such executed 
counterparts to the Administrator for approval, if approval of the Administrator is required. 

Section 7. The Engineer shallfirrnish to the Owner all engineering information, services, data, and 
&wings required for procuring all necessary or desirable permits, licenses, franchises, titles, rights, and 
authorizations and shall cooperate with the Owner’s attorney in the procuring thereo$ 

ARTICLE I11 

Construction Management 

Section 1. The Engineer shall supervise the construction of the Project and shall make a diligent effort to 
ensure the expeditious and economical construction thereof in accordance with the Plans and Specgcations and 
the terms of the Construction Contract and equipment or material contracts and the loan contract (hereinafter 
called the “Loan Contract’y entered into between the Owner and the Government or any other lenders specifying 
the terms upon which the Project shall be constructed andjinanced The Engineer shall carejdly inspect all 
materials and equipment prior to their incorporation in the Project and shall promptly reject those not in 
compliance with the Specijkations. The Engineer shall also supervise ahd inspect the incorporation of the 
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materials in the Project and the workmanship with which such materials are incorporated The C f n  g’ weer, as 
representative of the Owner, shall have sole responsibility for requiring the Contractor to pevortn the Construction 
Contract in accordance with its terms and the Plans and Specijlcations, and, in performing the duties incident to 
such responsibility, the Engineer shall issue to the Contractor such directives and impose such restrictions as may 
be required to obtain reasonable andproper compliance by the Contractor with the terms of the Construction 
Contract and the Plans arid Specifcations in the construction of the Project; provided that the Engineer shall not be 
required to exercise any actual control over employees ofthe Contractor. The term “supervise” when used herein 
shall not confer upon the Engineer responsibility for the Contractor‘s construction means, metho&, or techniques. 
The obligations of the Engineer hereunder run to and are for the beneJit of only the Owner and the Administrator. 

Section 2. & after the Construction Contract has been approved by the Administrator, ifapproval of the 
Administrator is required, it shall be determined that any change or changes in the Plans andSpecifcatiotts are 
advisable, the Engineer shall prepare and submit to the Owner and the Contractor all necessary details in 
connection with such change or changes. The execution of such changes by the Engineer shall be within the intent 
of the Engineer’s general undertakings as outlined elsewhere in this contract. Upon approval of the change or 
changes by the (hvner and the Contractor, the proposed change or changes shall be submitted by the Engineer to 
the Administrator, ifapproval of the Administrator is required in the form of a contract amendment. 

Section 3. The Engineer shall prepare all estimates, certifcates, reports, and other documents required to 
be executed by the Engineer pursuant to the terms of the Construction Contract, equipment or material contracts, or 
the Loan Contract. When any bid specifcation is forwarded to RUS for review, an updated cost estimate for the 
proposed contract shall also be included. Afier all major equipment contracts have been mvarded and all permits 
have been received, and after approximately forty percent (40%) of the project design has been completed and 
construction has commenced, the Engineer shall update, on a quarterly basis, unless more frequently requested by 
the Owner, the information required under Article II, Section 2 (4 hereof: 

Section 4. The Engineer shall, upon completion of construction of component parts of the Project, make a 
complete inspection and conduct, utilizing the Owner’s operating personnel a d o r  the manufacturer’s 
representatives, such component and system tests as shall be necessary to assure conformance with the Plans and 
Specifcations, the standarh required by the Construction Contract, equipment and materials contracts, and the 
guarantees given in connection therewith. 

Section 5. The Engineer shall schedule and coordinate the start-up activities for placing the plant in 
service. This shall include preparation of system operating schedules, written system start-up procedures, and 
operating manuals describing the various plant systems and operating procedures. 

Section 6. The Engineer shall prepare written procedures for  final acceptance tests of major equipment, 
such procedures being subject to the Owner’s concurrence. Furthermore, the Engineer shall conduct, utilizing the 
Owner’s operating personnel, final acceptance tests of major eqyipment. Such tests shall be made in the presence 
of d u b  qualified representatives of the (hvner and the Administrator, f t h e  Administrator elects to attend and the 
time andprocedure of such tests shall be agreed upon by the Engineer, the Owner, and the Administrator. After 
completion of each final acceptance test, the Engineer shall prepare copies of the test results and recommendations 
as to acceptability of equipment and submit them to the Owner for review. 

Section 7. A competent resident engineer withfull authority to act for the Engineer shall be maintained 6y 
the Engineer at the site of the Project during the entire period of any construction activity. The Engineer shall 
maintain at the site of the Project and under the direct supervision of the resident engineer a suficient number of 
qualified engineeringJeld inspectors tofulb discharge the responsibilities of the Engineer pursuant to Article III, 
Section I hereof: 
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ARTICLE IV 

Final Documenis 

/ 

The Engineer shall, upon the completion of the inspection and tests in respect of the Project provided in 

(a) A nameplate inventory and summary in triplicate of all equipment and facilities incorporated in 
the Project together with a breakdown of contract costs arranged by Standard List of Retirement Units, RUS 
Bulletin 181-2. 

(b) Two complete sets offinal inventory (record) dkawirigs showing the location and layout of the 
Project in accordance with revisions to design drawings andfield records of construction. All information 
required by this Agreement to be included in the maps and drawings shall be included in the record drawings. 
One complete set ofthe record drawings shall be in reproducible form satisfactory to the Owner. The Engineer 
shall also provide the Owner with any other original manufacturer's equipment drawings not otherwise 
available to the Owner. 

construction of the Project and the furnishing of materials, equipment, and services thereoj 

accordance with the Plans and Specifications if and as amended 

Sections 4 and 6 of Article I I t  obtain or prepare and deliver to ihe Owner the following: 

(c) An itemizedsiatement in triplicate ofthe amountspayable by the Owner under all contracts for the 

(4, A certificate in triplicate to the effect that the Project has been fully constructed substantially in 

(e) A detailed report in duplicate of all tests, in a form satbj2ctory to the Owner. 

u) AN maps, tracings, and drawings prepared or used by the Engineer in connection with the 

(g;l Operating and maintenance manuak receivedfiom manufacturers. 

per$ormance of the duties of the Engineer under this Agreement. 

When the Owner has determined that the Project is available for commercial service, the Engineer shall 
report to the Owner and the Aciministrator, for depreciation purposes, the estimated total contract cost ofthe 
Project, plus the Owner's other related overhead cost, as obtainedfiom the Owner, showing as a separate item the 
cost of land (a nondepreciable item). 

ARTICLE V 

Compensation 

Section 1. The Owner shall pay the Engineer for the services performed hereunder as indicated in the 
attkhed Schedule A. 

Section 2. The total compensation to be paid in connection with this Agreement shall not exceed 

$- 16.2 million Sixteen million, two hundred thousand Dollars.) 

Section 3. The Engineer shall submit to the Chvner each month a certified statement in duplicate of the 
arriounts due for services hereunder, which statement shall be in accordance with the applicable reports o f  
engineering progress required by Article W, Section I hereof] and shall be in such detail and contain such 
supporting data as the Owner may request. The Owner shall review and approve each statement within thirty (30) 
days or inform the Engineer of the reasons the statement cannot be approved Upon approval of each such 
statement by the Owner, ninety (YO) percent of the amount thereof shall be due andpayable. The balance of the 
compensation payable under Section I hereof shall be due andpayable within thirv (30) days afrer completion of 
the Project. The Project shall be deemed complete for the purposes of the Agreement when all requiredfinal 
documents, including a certificate of completion, have been submitted by the Engineer and approved by the Owner 
and by the Administrator, ifapproval of the Administrator b required 



Section 4. In the event that this Agreement at any time be terrninatedpursuant to Article VI, Section 2 
hereoi the compensation which shall be payable by the Owner to the Engineer for services renderedprior to such 
termination shall be computed as follows: 

(a) Compensation for services in respect of the Design of the Project shall be determined in 
accordance with Section 1 of this Article V,  using the final report of engineeringprogress referred to in 
Article VI, Section 1 hereof to determine the percentage of completion of the services in respect of design of the 
Project as of the effective date of termination. 

(b) Compensation for services in respect of supervision and inspection of construction of the Project 
and all other services shall be computed at the rate of $ see 
inspection of construction performed by the Engineer priok to the effective date of termination, but in no event 
shall such compensation exceed an amount computed in accordance with the provisions of Section 1 of this 
Article V. The Engineer shall submit to the Owner, in duplicate, a statement of the staffhours of supervision 
and inspection of construction in such detail and with such supportirtg data as may be requested by the Owner. 

per staff hour of supervision and proposal d a t e d  
1 / 6 /  2004 

Section 5. Compensation payable to the Engineer under any of the Articles of this Agreement shall be in 
addition to taxes or levies (excluding Federal, State, and Local Income Taxes) which may be assessed against the 
Engineer by any State or political subdivision directly on services performed or payments for services pegormed by 
the Engineer pursuant to this Agreement. Such taxes or levies which the Engineer may be required to collect or 
pay, shall, in turn, be added by the Engineer to invoices submitted to the Owner pursuant to this Agreement. 

Section 6. At or prior to the time when any payments shall be made to the Engineerpursuant to this 
Agreement, the Engineer ifrequested by the Owner shallfirnish to the Owner, as a condition precedent to such 
payment, a certijkate to the effect that all salaries or wages earned by the employees of the Engineer in connection 
with the Project have been fully paid by the Engineer up to and including a date not more thanjfleen (15) days 
prior to the date when such payment shall be made. At or before the time when the final payment provided to be 
made hereunder shall be made to the Engineer by the Owner, the Engineer shall also furnish to the Owner, as a 
condition precedent to such payment, a certificate in form satisfactory to the Administrator that all the employees of 
the Engineer have been paidfor services rendered by them in connection with the Project and that all other 
obligations which might become a lien on the Project have been paid. 

Section 7. Interest at the rate of -percent ( 5 %)per annum [percentage is not to 
exceed any applicable State usury laws] shall be paid by the Owner to the Engineer on all unpaid balances due the 
Engineer, commencing thirty (30) days ajier the due dale, provided that the delay in payment beyond the due dale 
shall not have been caused by any condition within the control of the Engineer. Such compensation shall be paid 
ten (1 0) abys ajier the amount of the interest has been determined by the Engineer and the Owner. 

ARTICLE VI 

Miscellaneous 

Section 1. The Engineer shall prepare and execute in such form and detail as the Owner and the 
Administrator shall direct all estimates, certificates, reports, and other documents required to be executed by the 
Engineer pursuant to the Construction Contract or the Loan Contract, including, without limitation, a monthly 
report ofengineeringprogress on the form of schedule rc?ferred to in Article II, Section 2 (c) hereof; showing the 
percentage of completion of each of the subdivisions thereof and the overall percentage of completion of 
engineering services in respect of the design and construction of the Project as of the date of each such report; 
Monthly Cost &timates and Forecasts of Cash Requirements in the form referred to in Article II, Section 2 (4 
hereof; which shall contain explanations of changes, if any, JEom prior Monthly Cost Estimates and Forecasts of 
Cash Requirements. From time to time the Engineer shall prepare and submit to the Owner for approval and to the 
Administrator for  approval, if approval of the Administrator is required, all necessary changes in the schedule 
referred to in Article II, Section 2 (c) hereof;. provided however, that n0 changes shall be made in the percentages 
assigned to each item of design in the original schedule approved by the Owner and by the Administrator, if 
approval of the Administrator is required pursuant to Article II, Sectioh 2 (c) hereot 

Section 2. The Owner may at any time terminate this Agreement by giving notice to the Engineer in 
writing to that effect, delivered or mailed to the Engineer's last known address not less than tivelve (12) calendar 
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days prior to the efective date of termination specijled in the notice. From and afrer the effective date specijled in 
such notice, this Agreement shall be terminated, except that the Engineer shall be entitled to receive compensation 
for services hereunder as provided in Section 3 of Article V hereoj and the Engineer shall be obligated forthwith to 
deliver to the Owner all maps, tracings, and drawings of the Project and all other letters, documents, and other 
material including all recordr pertaining thereto. If this Agreement shall be terminated, the Engineer shall prepare 
and submit to the Owner and the Administrator afinal report of engineeringprogress as of the date of termination. 

Section 3. Insurance. The Engineer shall take out and maintain throughout the period of this Agreement 

(a) Workers' compensation and employers' liability insurance, as required by law, covering all of the 
Engineer S employees who perform any of the obligations of the Engineer under the Agreement. rfany 
employer or employee is not subject to the workers' compensation lmvs of the governing State, then insurance 
shall be obtained voluntarily to extend to the employer and employee coverage to the same extent as though the 
employer or employee were subject to the workers' compensation laws. 

(5) Public liability insurance covering all operations under the Agreement shall have limits for bodily 
injury or death of not less than $1 million each occurrence, limits for property danrage of not less than 
$1 million each occurrence, and $1 million aggregate for  accidents during the policy period A single limit of 
$1 million of bodily injury and property damage is acceptable. This required insurance may be in a policy or 
policies of insurance, primary and excess including the umbrella or catastrophe form. 

whether owned, nonowned or hire& shall have limits for bodily injuty or death of not less than $1 million per 
person and $1 million per occurrence, andproperty damage limits of $1 million for each occurrence. This 
required insurance may be in a policy or policies of insurance, primary and excess including the umbrella or 
catastrophe form. 

maximum compensation specified in Article V ,  Section 2, but not less than $500,000. 

insurance of the following types and minimum amounts: 

(c) Automobile liability insurance on all motor vehicles used in connection with the Agreement, 

(4 Errors and Omissions (Professional Liability) Insurance in an amount at least as large as the 

The Owner shall have the right at any time to require public liability insurance and property damage 
liability insurance greater than those required in subsections "b" and ''c" of this Section In any such event, the 
addilionalpremium or premiumspayable solely as the result of such additional insurance shall be added to the 
total compensation to be paid under this Agreement. 

and '%" of this Section. 

Owner. The Engineer shall furnish the Owner a certificate evidencing compliance with the foregoing requirements 
which shall provide not less than thirty (30) days prior written notice to the Owner of any cancellation or material 
change in the insurance. 

The Engineer shall also follow the requirements of 7 CFR part 1788, RUS Fidelily and Insurance 
Requirements for Electric and Telephone Borrowers. 

The Owner shall be named as Additional Insured on all policies of insurance required in subsections "b" 

The policies of insurance shall be in such form and issued by such insurer as shall be satisfactory to the 

Section 4. The obligations and duties to be performed by the Engineer under this Agreement shall be 
pe$ormed by persons qualified toperform such duties eficiently. The Engineer, i f  the Owner shall so direct in 
writing, shall replace any resident engineer or other persons employed by the Engineer in connection with the 
Project. For the information of the Owner and the Administrator, the Engineer shallfile with the Owner and the 
Administrator a statement, signed by the Engineer, of the qualifications, including specific experience of each 
engineer and inspector assigned to the Project and the duties assigned to each. 

Section 5. Approvals, directions, and notices provided to be given hereunder by the Administrator to the 
Engineer or the Owner shall be deemed to be properly given if given by the Administrator or by any person 
authorized by the Administrator to give such approvals, directions, or notices. 

Section 6. The Engineer shall follow all applicable RUS rules and regulations. 
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Section 7. This Agreenient may be simultaneously executed and delivered in three or more counterparts, 
each of which so executed and delivered shaN be deemed to be an original, and all constitute but one and the same 
instrument. 

Section 8. The obligations of the Engineer unakr this Agreement shall not be assigned without the 
approval in writing of the Chvner and of the Adminispator. 

Section 9. This Agreement shall be effective on[rfiom and after the time when it shall be approved by the 
Administrator in writing. Neither this Agreement nor any provision thereof shall be mod@ed amended, rescinded, 
waived, or terminated without the approval of the Administrator. 

Section 10. The Engineer shall comp[y with applicable statutes pertaining to engineering and warrants 

that- T c,A- 
Project possesses license number 1 S 430 

f lame of Engineer] who will be in responsible charge of the 

issued by the State of Kentucky 

on the S r r f  day of -,Laauaryl *.-?Am& 

IN WIE'VESS WHEREOFf the parties hereto have caused this Agreement to be duly executed. 

BY 

Secretary 

Stanley ConsultantsLIm--..- 
Engineer 

.- 

I 
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DUPLt CAT 
A Stanley Group Company 
Engineering. Environmental and Constructim SeNices I W M d e  

September 22,2004 

Mr. Randy Dials 
Vice President, Production 
East Kentucky Power Cooperative 
4775 Lexington Road 
P.O. Box 707 
Winchester, KY 40392-0707 

Dear Mr. Dials: 

Subject: Smith Station - Unit 1 
Coal-Fired Steam-Electric Generating Unit 
Detailed Design Services Proposal 

East Kentucky Power Cooperative’s objective is to install Smith Station, Unit 1, a 300 MW (gross), coal- 
fured steamelectric generating unit located at Smith Station as shown on Site Plan 17032-X1, with a 
commercial operation date of March 2009. Stanley Consultants will provide professional services as 
defined in our attached Scope of Work. Terms and Conditions are the same as our existing contract on 
E.A. Gilbert, Unit 3. 

Stanley Consultants will commit the resources and capabilities to your project to meet the established 
objectives. 

East Kentucky Power Cooperative is a valued client of Stanley Consultants. Our extensive experience 
with coal-fired generating plant design; design of Spurlock Station Units 1 and 2, and Gilbert Unit 3; 
concept design of Spurlock Unit 4; and the capability to perform all aspects of the project makes our team 
uniquely qualified for this project. 

We are pleased to continue the long-standing relationship between our two organizations. 

Sincerely, 

Stanley Consultants, Inc. 

Steven J. Schebler, P.E. 
Senior Vice President 

Attachment 
sjs14:ds:4EIMU-6662.ltl 

---- - 
.. Stanley Building 225 Iowa Avenue Musdtine, IA 52761 p h o k a 4 2 6 O O  fax 563164.6658 

www.stanleyconsultants.com 

http://www.stanleyconsultants.com


SCOPE OF WORK 
SMITH STATION UNIT 1 

DETAILED DESIGN 
EAST KENTUCKY POWER COOPERATIVE 

Stanley Consultants will prepare detailed design documents for Unit 1, a 300 MW (gross), coal-fired steam- 
electric generating unit located at Smith Station. 

Stanley Consultants’ work includes the design of the turbine-generator island, turbine building, coal and 
limestone handling to boiler vendor terminations, underground piping ties, cooling tower and basin, and 
electrical work to the high side of the transformer. Building work will include the design of siding and 
roofing enclosure for the boiler vendor’s building enclosure. The boiler vendor will design and install all 
systems, equipment, and steel above ground from and including the coal silos to the stack connection. 

The DCS Specifications will include network overview diagrams, system descriptions, and input/output 
(YO) point listings. Controls work scope will be the same as Unit 3 and as proposed on Unit 4 at Spurlock. 

Interconnection wiring diagrams are provided for turbine-generator, limestone, coal handling, ash handling, 
and selected motor controls not provided by Contracts 36,201, and 281. 

The basis of design will be the approved design outline of Unit 1, which is expected to be completed by 
December 2005. 

The contract breakdown is as follows: 

Construction Conk& 

Contract 1 - Turbine Generator 
Contract 201 - Boiler Island and Turbine Island Steel 
Contract 210 - Site Preparation 
Contract 21 1 - Coal and Limestone Handling 
Contract 221 - Chimney 
Contract 222 - Cooling Tower 
Contract 223 - Circulating Water Lines 
Contract 25 1 - Piling 
Contract 252 - Ash Silos 
Contract 253 -Reservoir 
Contract 254 - Rail Road Extension 
Contract 26 1 - Substructure 
Contract 263 - Intake Structure 
Contract 281 - Balance of Plant 
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Equipment Contracts 

Contract No. 
6* 
8* 
11* 
16* 
17* 
21* 
36* 
46 
71 
131’ 
146* 
204 

Titie 
Feedwater Heaters 
Deaerator 
Condenser 
Circulating Water Pumps 
Condensate Pumps 
Boiler Feed Pumps 
Controls (DCS) 
Fans (ID, FD, PA) and Motors 
Ash Handling 
Transformers 
Switchgear 
Cont. Emission Monitor (by East Kentucky Power Cooperative) 

* Common specification with Unit 4 Spurlock Station. 

Specifications will be prepared (with the exception of negotiated Contracts 1, 36, and 201) utilizing RUS 
front-end documents. The anticipated drawings are similar to IJnit 3 drawing list (as applicable). Our 
proposal is subject to mutually agreed contract terms and conditions (the same terms as Unit 3). 

Detailed design “after award” services include shop drawing review of all work designed by Stanley 
Consultants, as requested in Stanley Consultants’ prepared specifications. This work occurs after award of 
equipment and construction contracts and information is used in the final design process. 

Review of the boiler vendor shop drawings will be for interface points only, since the boiler island will be a 
design-build contract. 

Periodic review meetings will occur once per month, which includes reviews of preliminary plans and 
Specifications until design is complete. 

All specifications and drawings will be issued in preliminary format for East Kentucky Power 
Cooperative’s review. After resolution of comments, documents,will be issued final for bid. 

The level of detail of the detailed design will be the same as that provided for Gilbert Unit 3. 

We have included preparation of a master schedule (Primavera software), which will be updated each 
month through design and construction. Construction scheduling will be done in the field. 

All drawings will be prepared in Intergraph Microstation and converted to AutoCAD (East Kentucky Power 
Cooperative selected release number). 

All contract administration will be provided by East Kentucky Power Cooperative. All bids will be 
received by East Kentucky Power Cooperative and copies sent to Stanley Consultants for review and 
recommendation. Conformed contracts will be prepared and issued by Stanley Consultants. Stanley 
Consultants will send all specifications and drawings to bidders. 

The overall plant cost estimate will be updated throughout the detailed design and construction as contracts 
are awarded, reflecting all changes that may occur. 
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Questions during construction, inspection by design team members, full-time inspection services, as-built 
drawings, meetings during construction and construction start-up, and performance testing will be proposed 
separately. 

Resident services will be provided by East Kentucky Power Cooperative. No Stanley Consultants’ field 
inspection work is included with this proposal. On-site inspection witness of equipment testing and 
periodic visits by the design engineers during construction and/or start-up will be proposed later as desired 
by East Kentucky Power Cooperative. 

Additional work shall be in accordance with our schedule of Hourly Fees and Charges (Form C 04-05, 
attached) as mutually agreed. 

sjs14.4EIMIJa662.scopelfee 00 



ESTIMATED PEE 
SMITH STATION UNIT 1 

DETAILED DESIGN 
EAST KENTUCKY POWER COOPERATIVE 

Stanley Consultants proposes a not-to-exceed fee for detailed design of Unit 1 in the amount of Twelve 
Million Five Hundred Seventy Thousand Dollars ($12,570,000). 

Stanley Consultants proposes to prepare Unit 1 design outline and preliminary design for a total estimated 
nat-to-exceed fee of One Million Dollars ($1,000,000); this is included in the $12,570,000 fee. 

A separate proposal is offered for the engineering design of the reservoir in addition to the fees listed if the 
reservoir becomes necessary. 

Proposal is based on identical (to Spurlock Unit 4) Turbine-Generator and Auxiliaries and Fluidized Bed 
Boiler and Emission Control Equipment. This proposal includes the following design assumptions: 

--- Smith Unit1 Gilbert Unit 3 

Existing 

Spurlock Unit-4 

Control Room 

Coal Handling 

Existing New 

Reuse existing tunnels 
and reclaim, new crusher 
house, transfer tower, 
conveyor to plant and 
coal tripper 

Tripper, conveyor to plant, 
crusher house addition 

2002 with variances Kentucky 
Building Code 

Described in 
existing contract 
documents 

2002 with variances 

Direct drive Fans (3) 

Boiler Feed Pumps 

Direct drive Direct drive 

Separate BF and booster 
booster pumps in line 

BF and booster pumps 
in-line 

Separate BF and booster 
booster pumps in line 

Feed Water Heaters 
Sizing and Location 

Identical Identical Identical 

Identical Limestone Silos Identical Identical 

Turbine Island 

Design by 
Stanley Consultants 
Preliminary and Final 

Turbine Island 3D Design Turbine Area Only 

Pipe Hanger 
Design and 
Stress Analysis 

Final in 
281 Contract 
Preliminary SCI 

Design by 
Stanley Consultants 
Preliminary and Final 
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Gilbert Unit 3 Spurlock Unit 4 

Ash Silos In 20 1 Contract Use Unit 3 Silas 

Turbine Generator Identical Identical 
Pedestal 

Smith Unit1 

Design by 
Stanley Consultants 

Identical 



Hourly Fees and Charges 
Fiscal Year 2004-2005 

I" Compensation for office-based personnel in the contiguous United States for time in the 
performance of the work shall be in accordance with the following Hourly Fees: 

Classification 
sc-I 
sc-2 
sc-3 
S C 4  
sc-5 
SC-6 
sc-7 

Hairly Fee 
28.80 
36.25 
43.50 
49.85 
56.30 
62.65 
69.80 

Classification 
S G 8  
sc-9 
SC-1 0 
sc-1 1 
sc-12 
SG13 
SF14 

Hourly Fee Classification Hourly Fee 
76.00 SC-15 129.80 
81.85 SC-16 144.60 
88.75 SC-17 165.70 
96.35 SG18 186.25 

103.75 sc-19 215.00 
111.45 
120.25 

Travel time in h e  interest of the work and away from the assigned office, dher  local or intercity, 
will be charged in accordance with the foregoing schedule. When lraveling by public carrier, the 
maximum charge will be eight hours per day. 

II. Compensation for items of expense and other charges incurred in connection with the 
performance of the work shall be in accordance with the following schedule: 

Automobile 
Automobile Assigned to Project Site 
Four-wheel Drive Vehicles 
Fwr-Wheel Drive Vehicles Assigned to Project Site 
Computer-Aided Drafting and Design (CADD) 
Mylar Plots 
Global Positioning System Receivers 
Ground Transportation (rental car, taxi, etc.) 
Air Travel (commercial and charter) 
Living Expenses (away from assigned office) 
Telephone and Facsimile 
Equipment Rental 
Laboratory Work 
Soils Testing and Analysis 
Outside Photographic Work 
Duplicating WoFk 
Technical Testing and Surveying Equipment 

$0.50/mile 
$30,00/cal. day 
$0.60/mile 

$40.00/cal. day 
$1 5.001hour 

$18.50/hour 
At Cost Plus 10% 
At Cost Plus 10% 
At Cost Plus 10% 
At Cost Plus 10% 
At Cost Plus 10% 
At Cost Plus 10% 
At Cost Plus 10% 
At Cost Plus 10% 
(schedule supplied upon request) 
(schedule supplied upon request) 

$10.001pl0t 

111. Compensation for purchases, items of expense, and other charges not scheduled above, incurred 
in connection with the performance of the work, shall be at cost plus 10%. 

IV. Compensation for use of proprietary computer programs shall be as a surcharge rate applied to the 
data processing system charges. Cornpensation for outside computer system services shall be at 
net cost plus a surcharge rate to cover data communication costs. Compensation for programming, 
data entry, and consultation shall be in accordance with Article I above. (Schedule supplied upon 
request.) 

Interest at the rate of 1-1/2% per month will be charged on invoices not paid within 30 days. 

Charges are subject to revision on or after April 2,2005. 

V. 

VI. 

c-303 

Form C 04-05 
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-- Stanley Consultants INC. 

A Stanley Group Company 
Engineering, Environmental and Construction Services . Worldwide 

October 15, 2004 

Mr. Craig Johnson 
Project Manager 
East Kentucky Power Cooperative 
Spurlock Station 
P.O. Box 398 
Maysville, Kentucky 4 1056 

Dear Craig: 

Subject: Smith Station - Coal Fired Unit 
Field Services 

As you requested we have estimated our fee for field services you anticipate through April 1,2009 for Smith 
Station. 

Terms and Conditions and Hourly Fees and Charges are in accordance with our existing Agreement on Unit 4. 

The estimated total not-to-exceed fee for the enclosed scope is $6,700,000 (six million and seven hundred 
thousand dollars). 

Resumes of the proposed on-site field engineers will be provided at a later date. Proposed field engineers will 
be subject to East Kentucky Power Cooperative approval. 

Please incorporate this work into our contract for Smith Station. 

Stanley Consultants, Inc. 

&- 
Steven J. Schebler, P.E. 
Senior Vice President 

cc: Mr. Sam Holloway, EKPC 
cc: Mr. Randy Dials, EKPC 

- ~ - _  -- 
tine, IA 52761 phon@&3Q6$PO fax 563.264.6658 

- 1  " 

www.stanleyconsultants.com 

http://www.stanleyconsultants.com


Scope of 
- 

Stanley Consultants, Inc., will provide on-site construction inspection as follows: 

Senior Mechanical Engineer - SC 15 Rate 
Duration on-site June 3, 2006, through April 1,2009 

Mechanical Engineer - SC 14 Rate 
Duration on-site November 1, 2006, through April 1,2009 

Senior Electrical Engineer - SC 15 Rate 
Duration on-site November 1 , 2006, through April 1, 2009 

I&C Engineer - SC 14 Rate 
Duration on-site November 1,2006, through April 1 , 2009 

Structural Engineer - SC 14 Rate 
Duration on-site June 3,2006, through June 3,2009 

This is a total of 133 man months. 

As a part of their duties, one engineer will be assigned to maintain the master project schedule throughout the 
duration of the project, updated monthly. Stanley Consultants field services will be provided in accordance with the 
procedures listed in our field services manual previously sent to East Kentucky Power Cooperative (EKPC). 

Vacations and time off on the job will be coordinated so that one engineer will always be on-site during normal 
work hours. 

We have included a total contingency of 50 man months for overtime (at straight time rates) equally distributed 
among engineers on-site in our estimate. (This is equivalent to 1.5 hrdweek) 

In addition, we have included time and expense for the project manager, project engineer, and lead design engineers 
to visit the site periodically (monthly) and provide field trip reports to EKPC. This includes 24 hrdmonth for 2006 
per persan and 32 hrslmonth per person for 2007,2008, and 2009. This would begin August 2006, though April 1, 
2009. This time and expense for Muscatine-based engineers is estimated at $1,120,000. This is included in the total 
not-to-exceed fee. 

The total Muscatine-based engineers’ estimated man-hours are 5,000. The total field engineers’ man-hours are 
31,500. If additional field assistance is requested beyond these man-hour estimates, the rates in effect at the time 
requested will be used. 

Our estimate includes moving expenses to and from Maysville, Kentucky, for field engineers on-site. Mileage is 
estimated for use of personal cars for job-related work. The site engineers will assist with startup, but no other 
assistance is included in the estimate, except for the periodic trips, at this time. 

If other startup assistance is requested it will be proposed later. All contract administration will be provided by 
EKPC. 

Offices, desk, copiers, and other office supplies will be provided by EKPC on-site. Stanley Consultants will provide 
each engineer with a computer. One letter-sized computer printer will be provided for the duration of the project. 

If the project is delayed beyond April 1, 2009, additional time may be requested if the estimated hours have been 
used. 

EKPC Smith Station 
-1 C2305 Neld S d c &  
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COPY I of 2 copies  

T H E  G R I Z Z L E  C O M P A N Y  

AGREEMENT 

East Kentucky Power Cooperative (EKPC), 4775 Lexington Road, P.O. Box 707, 
Winchester, KY 40392-0707, hereby agrees to employ The Grizzle Company (TGC), a District 
of Columbia coiyoration with its principle place of business located at Suite 400, 1400 Sixteenth 
Street, N.W., Washington, D.C. 20036, under the terms and conditions set forth below: 

1. Term of Agreement. This Agreement will begin February 15,2006, and will continue 
uninterrupted until May 14,2006, and thereafter on a month-to-month basis until either party 
gives thirty (30) days advance notice in writing of its desire to modify or terminate this 
Agreement. Should the scope of work change during the term of this Agreement, either party has 
an option to renegotiate the monthly retainer. 

2. Scope of Work. TGC will provide EKPC professional advice and guidance on 
enforcement actions by the 1J.S. Environmental Protection Agency, and for other general 
regulatory guidance not otherwise specified. 

3. Compensation. EKPC will pay TGC a fee of $7,S00.00 each month, in advance, for 
professional service under this Agreement. In addition, EKPC will reimburse TGC for all 
reasonable expenses made in the performance of its duties under this agreement. Routine 
disbursements consist of, but are not limited to, photocopying, telephone, facsimile, messenger, 
local transportation, entertainment, travel and postage. All disbursements for materials, services 
and rights will be made by TGC as agent for EKPC. Subject to EKPC approval, TGC may 
procure additional services and materials as needed. 

4. Payments. On the fifteenth (1 5th) day of every month, TGC will invoice EKPC for 
the monthly fee and for accumulated out-of-pocket expenses incurred by TGC on behalf of 
EKPC during the previous thirty (30) day period. All bills are due and payable upon receipt. In 
the event that any invoice remains outstanding for a period of more than thirty (30) days, TGC 
will have the right to suspend all work on EKPC's account. TGC may charge a late fee of one 
percent (1 %) on all fees not received within thirty days of the due date. 

5. Record Keeping. TGC will maintain accurate records of all out-of-pocket 
expenditures incurred on behalf of EK_'PC. During the term of the this Agreement, and for one 
year thereafter, EKPC may examine such records upon reasonable notice and during normal 
business hours. The foregoing does not include TGC salary data, overhead and other TGC 
internal costs or non-billable expenses. Notwithstanding anything contained herein to the 
contrary, TGC will provide a description of all disbursements made on behalf of EKPC in the 
herein above described invoice from TGC. 
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Eastern Kentucky Power Cooperative 

6. Confidential Information. Both during and after the term of this Agreement, TGC 
acknowledges its responsibility to preserve the confidentiality of any proprietary information or 
data developed by TGC on behalf of EKPC, or disclosed by EICPC to TGC. 

7. Independent Contractor. TGC will act as an independent contractor in the 
performance of its duties under this Agreement. TGC is not responsible for the acts of EKPC or 
representations made by EKPC upon which TGC acts in providing services under this 
Agreement. EKPC is not responsible for the acts of TGC unless such acts are performed at 
EKPC’s request or as a result of representations provided to TGC by EKPC. 

8. Compliance. TGC will comply with all applicable laws and regulations pertaining to 
Congressional and Executive Branch contacts. 

9. Extent of Agreement. This Agreement represents the entire understanding between 
E D C  and TGC, and may be amended only by a writing signed by all parties involved. It shall 
be governed by and construed in accordance with the laws of the District of Columbia. 

Please signify your acceptance of the terms set forth above by signing and returning this 
Agreement to TGC. 

THE GRIZZLE COMPANY 

Richard A. Cantor 
President 

A CCEPTED: 

East Kentucky Power Cooperative 
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Retainer Agreement Between EKPC and The Nelson Group 

Attachment “A” 
July 29,2004 

This attachment extends the retainer contract between East Kentucky Power Cooperative 
and The Nelson Group until EKPC presents The Nelson Group with a list of probable 
consulting responsibilities. The Nelson Group will, upon receipt of said responsibilities, 
prepare a replacement contract based on the number of estimated hours at the rate of 
$250 per hour, amortized over a period of twelve months or longer as determined both 
parties. 

IJntil such time that a new contract is fully executed, all terms and conditions of the 
previous contract remain in force as of the date indicated above. 

THE NELSON GROUP 

Kenneth Charles Nelson 
President & CEO 

I 

EAST W,NTT.JCKY POWER COOPERATIVE 
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eartland Marketing & Communications 
6100 West 96th Street 

Suite 175 
Indianapolis, IN 46278 

(317) 344-7100 

Proposal to: East Kentucky Power Cooperative 

Sub j ect: Leadership Retreat 

Date: January 8,2003 

verview: 
East Kentucky Power has identified a need to conduct an off-site retreat among EKPC 
directors, member system managers, and EKPC executive staff that focuses on building 
leadership for our future. 

The planning process will include private and confidential interviews by HeartLand 
Marketing & Communications (HMC) with EKPC directors and designated members of 
the EKPC executive tearn. The interviews will provide participants an opportunity to 
identify Key Issues and Concerns they believe should be addressed during this leadership 
retreat February 19, 20, and 21 at an “off campus” location in Lexington, Kentucky. 
EIOPC staff will select the location. 

Member system managers, having recently been interviewed for the marketing retreat, 
will not be interviewed.. . but will be advised to contact with any additional Key 
Issues and Concerns they wish to discuss at the February retreat. 

While the interview process will be “member driven” and open-ended.. . the primary 
focus will be on strategic issues related to strengthening the relationships among EKPC, 
the board of directors, and the member systems, positioning the CEO and board officers 
as a cohesive leadership team, and broadening the integrated planning process . . . going 
beyond load forecasting to consider the strategic impact on member pricing, and member 
services, among others identified by EKPC and the interviewees. 

Day One of the retreat will consist of a plenary session presenting and discussink the Key 
Issues and Concerns ... providing a clear definition of what is expected of each of the 
participants and their respective organizations.. . and obtaining agreement on a common 
agenda. The agenda should complement the “three legged stool” approach of member 
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management as systems - EKPC directors as policy makers - and EKPC as member 
support. 

Day Two of the retreat will focus on break out sessions with DirectorsManagers and 
EKPC Executive Staff. Directors and Managers will focus on policy and visioning. The 
EKPC Staff will focus on improved support for the members, communications, 
implementation, and operations. 

Both groups will return for a final plenary session on the morning of Day Three to 
present their findings and recommendations. HMC will assist the participants in reaching 
consensus, and identifying specific expectations, action items, responsibility, 
accountability, and timelines. 

Deliverables: 
HMC will draft three introductory letters or memos explaining the retreat process and 
containing specific information on the dates, times, and location for the retreat. One 
letter will be addressed to EKPC directors. The second letter will be addressed to the 
member system managers. Both these letters will be sent under the signatures of the 
EKPC President & CEO, and Chairman of the Board. 

The thhd letter, memo, or e-mail will be addressed to the EKPC Executive Staff. This 
comunication should summarize the same information as the previous two, but may 
come directly fiom Ken with a copy to Roy Pa&. 

HMC will conduct private and confidential interviews with all EKPC directors, and 
designated EKPC executive staff to identify Key Issues and Concerns to be introduced, 
discussed, and debated during the retreat. HMC will coordinate the interview scheduling 
process with the assistance of EKRC staff. HMC will also be available to receive input 
from member systems managers. 

While H%fC already has a working knowledge of some key issues and concerns, HMC 
will work closely with all involved to fullv understand the client’s additional needs, and 
to gain sufficient background idormation to be knowledgeable and h l ly  prepared for the 
upcoming interview and retreat process. HMC will also attend any necessary meetings at 
EKPC, or participate in any conference calls or correspondence in advance of the retreat 

HMC will facilitate the leadership retreat including the plenary and breakout sessions. 

HMC will provide EKPC with a formal surmnary report within two weeks after the 
strategic planning retreat. 

HMC will present a formal report to the EKPC Board of Directors at a date to be selected 
by EKPC. 
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Terms and Conditions: 

HMC will provide all of the services listed in this proposal for a professional fee of 
$20,000. One half of the fee, or $1 0,000 is due at time of signing of this proposal. The 
balance is due upon delivery and acceptance of the final planning documents. 

Fees for lodging and meals associated with this project will be submitted for 
reimbursement to HMC at cost. Transportation in an €€MC vehicle will be charged at the 
rate of 38-cents per mile. 

HMC sincerely appreciates the opportunity to be of service to EKPC, its Board of 
Directors, and its member systems. 

I 

Kenneth C. Nelson 
President &CEO 

HeartLand Marketing & Communications 

Title 

-.- ' 221 Zd03 
Date date 
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Strategic Planning For Growing Business 

Kenneth C. Nelson 
President & CEO 

The Agreement: 

Professional consulting services agreement between East Kentucky Power Cooperative and 
The Nelson Group, Inc. 

Scope of deliverables identified and requested by EKPC: 

General Communications . Internal communications among EKPC staff 
External communications with member systems, EKPC directors, 
and other designated persons or organizations 

Corporate Vision 
Assist with the communications and execution of the Corporate 
Vision 

E Assist with the integration of the Corporate Vision into the 
Integrated Planning Process . Update and revise the Corporate Vision Statement according to the 
changing needs of EKPC. 

Member Services . Act as sounding hoard and advisor for existing and proposed 
marketing programs 

E Help with the development and implementation of marketing 
programs for the member systems . Assist with community and economic development programs 

Add i t iona I Professional Consu I t i ng Services . As requested and authorized by EKPC 

5833 North Post Road Suite A Indianapolis, IN 46216 (317) 536-1756 (317) 536-1757 fax 1-877-863-2237 toll free ken@tiieneisongroup.biz, 
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Terms and Conditions: 

EKPC agrees to retain a minimum of 240-hours of professional consulting services 
from Kenneth Charles Nelson, president & CEO of The Nelson Group payable at the 
rate of $250-per hour for a total annual non-refundable fee of $60,000 for 12- 
months commencing July 15, 2003 and renewable at the same rate on July 16, 
2004. 

EKPC shall make minimum monthly payments of $5,000 on the 15th of each month 
for 20 hours of consulting services. Professional consulting services requested by 
EKPC exceeding 20-hours for any given month shall be charged in addition to the 
monthly retainer fee at the rate of $250 per hours. Any additional hours provided 
above 20-hours per month wil l be deducted from the annual total of 240-hours. 
Payments exceeding the $5,000 monthly retainer fee wil l be deducted from the 
$60,000 annual tota I. 

EKPC may request more than 240-hours during the 12-months covered under this 
agreement. Additional hours wil l be charged at the rate of $250-per h o u n  and 
deducted from the remaining annual balance. 

The Nelson Group shall provide EKPC accurate monthly billing including the 
retainer fee(s), hours worked, and the remaining balances. 

The Nelson Group shall provide EKPC appropriate records on the last day of each 
month covered under the terms of this agreement. 

Meals, lodging, and transportation directly attributed to services covered under the 
terms and conditions of this agreement shall be documented and charged at cost. 
Travel in a Nelson Group vehicle shall also be charged at  the rate of 38-cents per 

/t?nt& 
Roy M. Palk 

President & CEO 
The Nelson Group 

President & CEO 
East Kentucky Power Cooperative 

July 21, 2003 July 21, 2003 
-_-- 

Date Date 
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Attorneys At Law 

Linth Breath i I t 

202 508 4063 Direct Dial 
202 654 1880 Direct Fax 
Ihreathitt~tlielenl-eid.corn 

701 Pennsylvania Avenue, N W ,  Suite 800 
Washington, DC 20004-2608 

Tel 202.508 4000 
Fax 202.508.4321 

www Lhelenreid corn 

September 16,2004 

Mr. Dale Henley 
General Counsel 
East Kentucky Power Cooperative 
4775 Lexington Road 
P.O. Box 707 
Winchester, KY 40392-0707 

Re: Representation of East Kentucky Power Cooperative (EKPC) 

Dear Dale: 

I would like to welcome EKPC as a client of Thelen Reid & Priest LLP. We have found 
that it is important to express as clearly as possible our expectations and intentions when taking 
on a new representation. For that reason, and also because the law requires us to put certain 
information in a written agreement with clients, I have prepared this letter agreement and enclose 
a statement of our Billing and Payment Policies. 

We have already discussed the nature of energy consulting services for which you have 
retained our firm. I will serve as the client manger far this representation. So that we have a 
common understanding about the scope of our work, I would like to set out briefly here what you 
have asked us to do. 

General Representation. I will work on behalf of EKPC for a period beginning in 
August, 2004 until such time as EKPC feels this matter is concluded. 1 will provide strategic and 
regulatory advice that addresses specific issues of interest and/or concern to EKPC. Specifically, 
this engagement shall include, but not be limited to, providing energy and regulatory advice on 
FERC matters and any other energy or regulatory issues EKPC feels may be required. The fee 
for this engagement is $525.00 per hour (plus reimbursements for costs). 

Naturally, we trust and hope that you will be satisfied with our services and will return to 
us for your future legal or consulting needs. If the above accurately states our mutual 
understanding of the terms and conditions of this representation (including the provisions of our 
Billing Policy in the attachment), please confirm your agreement by executing the enclosed copy 
of this letter in the space provided and returning it to me. 

NEW YORK SAN FRANCISCO WASHINGTON. DC c-3 l4 LOS ANGELES SILICON VALLEY 

DC #176019 V I  
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Mr. Dale Henley 
September 16,2004 
Page 2 

Theieem R e i d  & PrPest LLP 

On behalf of our entire firm, I thank you for the confidence you have shown in us by 
retaining Thelen Reid & Priest LLP and in particular my consulting services. We look forward 
to working with you. 

Sincerely, 

Linda Breathitt 
Senior Energy and Regulatory Consultant 

LB/tlc 
Enclosure 

The foregoing is agreflto: 

+w “0 )c East Kentucky Power Cooperative 

Name: - 

~ 

Title: 
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Mr. Dale Henley 
September 16,2004 
Page 3 

Fkelen R e i d  & Priest LLP 

BILLING AND PAYMENT POLICIES 
of 

THELEN REID& PRIEST LLP 

Fees for Legal Services. 

As we have agreed,. The fees for my consulting services will be $525.00 per hour for the 
period of time stated in the engagement letter. 

Our firm may utilize attorneys, legal assistants and other staff in a manner which we 
believe will best serve a client’s requirements consistent with providing the proper level of skill 
and experience at the most reasonable costs. Our schedule of hourly rates for attorneys, legal 
assistants arid other members of the professional staff is based upon years of experience, 
specialization and level of professional attainment. We will seek prior approval if such services 
are advisable. 

Currently, our rates in Washington, D.C. range from $175 to $650 per hour for attorneys 
and from $90 to $150 per hour for law clerks and legal assistants. 

We are sometimes requested by clients to give estimates of fees and costs that we expect 
to be incurred in connection with a specific matter. While we will work closely with clients on 
budgets for matters, clients should be aware that estimates and budgets are by their natures 
imprecise and are subject to unforeseeable future events. Unless we have expressly agreed to a 
fixed fee or maximum fee to be charged or other billing arrangement, the actual amounts billed 
may be different from estimated or budgeted amounts. 

0 ther Charges. 

Non-fee charges are separately itemized on our statements in accordance with the 
attached schedule. In cases where costs incurred for outside materials or services exceed $200, 
we may forward the vendors’ statements directly to you for payment with the understanding that 
they will be discharged promptly. As a result of billing delays by outside vendors, some charges 
may be billed later than the period in which the corresponding legal services were rendered. 

Revisions to Fees for Legal Services and Non-Fee Charges. 

Our rates and non-fee charges are reviewed periodically and adjusted from time to time. 
It is not the policy of the firm to send out a schedule to each client every time our rates or non- 
fee charges are adjusted, and we reserve the right to adjust rates and charges in a reasonable 
manner without prior notice. Unless otherwise agreed, the rates that are being charged for all 
personnel will be reflected in the invoices itemizing our charges. 

Monthly Statements Due Upon Receipt. 

Our statements generally will be prepared and mailed during the month following the end 
o f  the month in which the services are rendered. Statements are due upon receipt. In litigation 
matters in which we prosecute monetary claims on the client’s behalf, we shall have a lien on the 

DC #176019 vl. 
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Mr. Dale Henley 
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Thelen Reiid & Prles t  LLP 

proceeds from those claims to the extent of any unpaid fees or other charges, and such lien shall 
attach to any judgment, settlement or other recovery obtained by the client on those claims. 

Past Due Amounts. 

To avoid burdening those clients who pay their statements promptly with higher fees to 
reflect the added costs we incur as a result of clients who are delinquent, a monthly service 
charge of 10% per annum accruing froni the due date may at our discretion be added to 
statements which remain unpaid for 30 days or more. In no event will the service charge be 
greater than the maximum rate permitted by any applicable law. In the unlikely event that we are 
required to institute legal proceedings to collect our fees or other amounts due to us, the 
prevailing party will be entitled to recover a reasonable attorney’s fee (not to exceed $40,000) 
and other costs of collection. 

Termination of Services. 

Our clients have the right to terminate our services at any time. We will have the same 
right, subject to any professional obligation to give a client reasonable notice to arrange 
alternative representation and subject to the rules of any applicable court or tribunal. In the event 
of a termination of our services, the client will be obligated to pay for our fees and other charges 
incurred prior to the delivery of notice of termination. 

Arbitration. 

To the extent applicable, notice is given that New York law provides, with certain 
exceptions, that you have the right to arbitrate fee disputes if the amount of the dispute is 
between $1,000 and $50,000. 

DC #I76019 VI 
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Reproduction 

Color Reproduction 

Velobindirig 

Facsimile 

Postage 

Overtime Text Editing and 
Secretarial Services 

I_ SCHEDULE OF CHARGES OTHER THAN 

FOR PROFESSIONAL SERVICES 

Telephone 

Thelen R e i d  8; Priest LLP 

Computerized Legal Research 

Mileage 

0 ther Travel 

Airfare 

Other Third-party Charges 

$.15 per page 

$1 .00 per page 

$1.50 per bind 

$2.00 per page (outgoing only) 

No charge, except for unusually large mailings 
which are billed at U.S. Postal rates 

$50.00 per hour 

No charge for local calls. Long distance calls 
at cost. 

Billed at rates charged by computerized 
research vendors (e.g. Lexis, Westlaw) 

Internal Revenue Service standard mileage 
rate 

At cost 

Coach class for domestic flights, business 
class for international flights 

All other third-party charges (e.g., filing fees, 
expert witness fees, travel on client’s behalf) 
are billed at the rates charged by these third- 
parties 

DC #176019vI 
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