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POHER.PLANT CONSTRUCTION AND'O?ERATIOB AGREEMENT

THIS AGREEMENT made and entered into as of Auqust 1. 1970 o

by and between CITY OF HENDERSON KENTUCKY herexnafter referred .

to as CITY. and BIG RIVERS 'RURAL ELECTRIC CO OPERATIVE CORPORATION,jj?

- a Kentucky COrporation WIth pr1nc1pa1 off1ces 1n Henderson,

Kentucky, hereinafter referred to as BIG RIEERS.~
WITNESSETH THAT:

PART I
STIPULATIONS AND DEFINITIONS

SECTION 1 - STIPULATIONS

A 1.1 City owns and operates an electric generating and
distribution system (Municipal E1ectr1c_L1ght & Power System)
with total generating capabi1ity'of forty-eight thousand (48,000)
kilowatts and firm system capacity of twenty-two thousand (22,000)

kilowatts, with which it serves the needs of City and its in-

habitants for electric power and energy..

1.2 Big Rivers owns and operates electric generating
stations and related transmission facilities with present gen;
erating capacity (ine1udin9’capacity under construction) of five

hundred ninety thousand_(sgo,doo) ki1owatts'with which it supp1iee

’bower and'energy to it} member Rural Electric Co-operative

Corporations, which in turn serve the local consumers in their
respective service areas. .



J,{},gf' k.,j’ The electric systems of City, Big Rivers, Southern
\\“"filinois Power Co-operative, an I11inois Corporation, and Hoosier
. | 'Ene‘rg;y Q.ivision-of I;'ld‘iana Statewide Rura'l. E'Iectri'.c,v inc., an. -
Indiana Cﬁrﬁoration. are interconnected to form what is known as
: the'KII Pool under provisions of an intercdnnecéion agreement
_of April 1; 1968. ’ |

1.4 City's present sykfgm IoaJ is. in.excess of the firmll’
capa;ity of its Municipal Power & L{ght System:and.ft provide§ i”
its deficient needs.through the provisions bf‘the KIT Pogl .
Aéreement.

1.5 City is presently piannﬁng a comprehensive annexation
program whereby the area of its corpordte 1imits will be in-
creasgd.by approgimaté1y‘three-fold.

S 1.6 C{ty‘s consulting engineers have determined that
. City will r.equire additional generating capabilities by the - |
year 1973 in order to provide for the needs of its eléctric‘cdn-
-sumers. Said engineers'have further“determfned and recommended |
to City fhat the most féasib1e and economical plan for providing
the City's present and anticipated electric generation needs is .
‘the constructiqn by City of a relatively lTarge and more efficient
generating station, whereby City can provide adeqﬁate; Tow=-cost
.pbwer‘and energy for the‘present aﬁd future ngeds of its Municipal
' Electric Light & .Power System, with interim sales of surplus
power and energy: (a) to Big Rivers as prdVided in the partiés'
Péwer Sales Agreement of even-date herewith; (b) through the
provisions of the KII Posl Agreementf (e) or otherwxse
. - 1.7 City s consulting engmeers have reported that

e the s1te of City's present generatwng p]ant is inadequdte for

' the add1t1on Qf the requxred generat1ng facilities and that



space requirements and the growing need anﬁ‘public demand for
control of the urban environment make the selection of a.
remgte;;rdral ;ite most desirab]e.'

1.8 City's.consulting engineers have determined
and Eecommended'tO'City that the most feasible .and economicatl
‘plan for tﬁé Cify's'addition bf such'géﬁerétin§ station 1s
the ﬂstab1lshment of a- new generating station, presently
con51st1ng of two, one hundred seventy-five (175) megawatt,
coal-fired, steam-electric generators, with provisions for
the future addition of other genérating units, at a site on
thé Green. River in Henderson County Kentucky, adjacent to the
Reid Statfon of Big Rivers, and so arranged as té provide for
~ the joint uti]izatioh by City and Big Rivers of éuxi?iary
ficiTit{es aﬁd operating personnel in such manner as to achieve
optimuﬁ economies in‘construction and'operation. all as authorized
by KRS 96.520, as amended. The addition of such generating station
to City's electric facilities would provide>City a'firm system
capacity of two hundred twenty-three thousand (223,000) kilowatts,
-which is estimated to meet City's needs for e\eqtric péwer and
energy for an additional twenty (20) years.

1.9 Big Rivers has agreed, subject to the terms of this
Agreemént thaf it Qi]] sell and convey such s{fe and all required
eaﬁehqnts to Cify,;that it will permit City to construct its
- Qenerating station in the manner so recdmmended-by its consultiﬁg

engineers, and that it will enter into a power sales agreement

with 61ty for the purchase of all surpIus capacity and related.




energy available from time to time from said generating
station. | ..

-lfiﬂ City. has aéﬁépted the éeferminations énd'retommén-ﬁ
_dat}pnsfaf its consuiting épgineers and has determined‘to pro- '
..ceed-with the design, construction, start-up and'bperagion of .
,guch electfi; ggnefﬁting station (hereinaftgf feferred‘tO‘as

Station- Two) subject to the terms and provisions of this Agree-

' ment and other Agreements referred to herein. - - . - ° o . -7

1.11 CTfy'has emﬁloyed the services of a nationélTy -
;recognized engineering firm to deﬁ{gn and supervise constrpctiod
of its Station de; has employed the 5ervice§ of financial ad-.
visers to assist in the sale of sufficient revenue bonds with
whicﬁ to finanée the acquisition, construction and start-up of
- said Station Two and has employed the services of nétional1y.
recognized bond counsel. Upon the execution and approval 6f"
this Agreement City will direct its said emp1qyees_to prbceed

~with the performancé of such services.

SECTION 2 - DEFINITIONS | |
' 2.1 . Existing System: The electric uti]ity system by
which City serves thefneeds-of Cify and igﬁ inﬁabftants.(and
some_non-inhabitants) at the time of the execution of this Agree-
' ﬁenf, and all addjfions. expanéions and fmprovements thereto;and
renewals and replacehents thereof hereafter ﬁade.tothgf thaﬁ
Station Two.

' 2.2 ;Sta;ion Two : 'City's proposed éso-megawétt gene}ating

station and all auxiliary facilities, joint use facilities



(provided by City) and otner related facilities to be constructed
at a site on Green River in Henderson County, Kentucky. together
with al] additions, expansions and 1mpruvements thereto and
renewa]s and replacements thereof (which shall not include the’}j
City Transmission and Transformatxon Facilities as herein defined).
2.3 Auxiliary Facilities: Power plant facilities which
are physicSIIj'seﬁhraten from the steam génefators..turhines and"
‘Jelectr1c generators compr1szng the generating station, and which’
‘are requ1red for the operation, maintenance and/or control thereof;‘“
and/or the delivery of power and energy therefrom, but excluding |
the City Transmission and Transformation Facilities.
| 2.4 Joint Use Facilities: Auxiliary facilities which are
so constructedvand/or arranged as to be useful to City and Big
Rivers in the operation, maintenance and control of their respecf%?g )
generating stations.. i |
2.5 Date of Commercial Operation: The date upon which the
first unit of City's Station Two has been placed in normal continuous
.opération so as to produce power and energy in a commerciéT]y
acceptable manner. h
2.6 Contract Ycar' With respect to the first contract
.year, the period from Date of Commerc1a1 Operation or June 30, 1974,
whichever shall f1rst occur, to and including the next succeeding
December 31, and'chereafter, the successive twelve-month periods
beginning January 1 and ending December 31}
2.7 Monthly Billing Period: Each calendar month of any
Contract Year.
<:j; Bond Ordinance. The Electr1c Light & Power Revenue

Bond 0rd1nance adopted by City author1z1ng the 1ssuance cf

Station Two Bonds, together g;jﬁkﬁ?ﬁ?nances ﬁsilgmenta1 thereto
o B : rufa e ﬁnW““N&” 72 |
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& Power Revenue Bonds authorized, sold and 1ssued by C1ty pursuant

Station Two Bonds (the Bonds): The E1ectric Light

‘to the Bond Ordinance, to prov1de for the costs of acqu1s1tion..

' constructlon and start-up of City Station Two and shal] 1nc1ude._‘

(1) the E1ectr1c Light & Power Revenue Bonds, Stat1on Two. Ser1es R

-authorized and issued under the Bond Ordinance. and (11) additiona]
'Bonds. if any, author1zed and . 1ssued under the Bond Ordinante ‘to :T'“.:
provide for such costs of Stat1oanwo in excess of original es-‘j

* timates. _

2.10 City Trensmission and Transformation Facilities: The
transmission and transformation facilities to be provided'by City
connecting Station Two to City's Existing<svstem.»

‘. a . 2.11 Trustee: The Trustee appointed pursuant to the Bond )

Ordinan
2. !1 i i 200 Bomarncty. Section 104 )
~ PART 11
FACILITIES

:SECTION 3 - ACQUISITIOR OF SITE
3.1 Big Rivers agrees to sell and'coevey te_City a
site and necessary eezsements and fights-of-way fer City's .
cbnstrgction-and operation of its Statidn Twe, all in accordaﬁce
.with the parties Purchase-Sale Agreement of evenAdate hetewifh,
3.2 . Such site, easementé and righfs;of-wey shall be -
o conveyed and/or gran*ed to City free and clear of any encum-
f. brances whatsoever which would have pmonty over the r1ghts |
| - of the/hoders of City's E1ectr1c Revenue. Bonds. - '

L_E) (muro s 200 k[wwh éachm‘;?.aﬂ
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S 4.1 City will direct 1ts employed engineering firm tp

’/‘_\

proceed immed1ate1y with the des1gn and development of plans

and spec1f1cations for the construction of Station Two, cons1sting -

of two,. one hundred seventy-five (175) megawatt coal-fired, steam-fi"

_electr1c genarating un1ts, wlth a]l necessary aux111ary feciiities;3;ﬁ
with .such arrangement as will provide for the joint use by City |
and Big Rivers of auxiliary facilities and operating personnel

so as to result in optimum economies of conetruction and operatien.
Such plans and specifications shall be subject to prfar approval
-;by City and, to the extent that Big Rivers' Reid Station is
affected thereby, by Big Rivers. A ' ‘

- 4.2 City agrees to obtain all necessary permits for o
the construction and operation of its Station Tﬁo, moorage‘end‘
associated facilities and further agrees to use its best efforts
to cause any and all of such perhits to extend:for a term'eqeal
to the term of this Agreement, or to obtain any new or additional
permits required to enable it to operate . and ma1nta1n its Statxon
Two for such term.

. 4.3 Upon completion by the engineers of such plans and
spec1f1cat1ons, and upon approval thereof by ‘City and Bxg R1vers,
'as hereinabove provided, City will d11xgent1y proceed with the
construction of Station Two in the most economical and efficient
manner, consistent with good utility pract1ces, and in such
- manner as to least 1nterfere w1th the continued operat1on by
Rig Rivers of its Reid Station during the period of construct1on

and the start-up of such fac111t1es.



5.4 Big Rivers will provide construction assistande to
' City during the design, construction and start-up of City'é

Stat1on Two 1n accordance with the prov1sions of Section 11

: ce, of tn1s Agreement.
z"( HNLMD[WM{,,& / f ..., j@

Constru tion

SECTION 3= TRANSMISSION AND TRANSFORMATIOﬁ FACILITIES

. 5.1 Adequate sw1tchyard and 161 KV step-up transformers
will be provided by City as a part of Station Two.

5.2 City will prov1de. at its own cost, one 69 KV
" transmission line and re1ated transformation facilities ;unnectiﬁg
its Station Two to its Existing System (herein referred to as City
Transmission and Transformation Facilities), with provision for
increasing of transmission capacity to meef City's future need;-

. 5.3 Big Rivers will maintain at all times and provide'::
for City's use, at no cost to City, surplus capacity on its two
éxi;ting 69 kv transmission lines from point of City's Station Two
switchyard to points of substations of City's'Exiéting System,

. and will likewise provide for City's use any surplus capacity on
additional transmission'faci]ities'which Big Rivers may Eere-
‘after consﬁruct in such a manner as to permit the transmission of
etectric energy from City's Station Two to its Existing System.
In its use of such transmission facilities, City will not, in any
manner, disrupt o%'adverseiy affect Big Rivers' service to its
own customers. _ |

‘ 5. 4 Any transmission fac111t1es required by City in
addition to those prOV1ded as hereinabove rec1ted, shall be pro-

vided by City at its own cost.’



SECTION 6 - JOINT USE FACILITIES

6 1 C1ty and Big Rivers mutua11y agree that they will
each prov1de such joint use fac111t1es as are determ1ned by the
}C1ty 's employed eng1ngeo1ng f1rm (aod approveq by City ano B1g
: Riveré) to be furnisheoiby each, respectively, and will each ) .
providé,'on a.beso efforts bosis. for fhe‘coniinued operation and
oaiotenanoo.thereof for the joint use aodloenofiffof_the oaftieoéj """
all as provided in the parties' Joint Facilities Agreement oi.jflgl*?ﬁ

even date herewith.

SECTION 7 - FUEL SUPPLY

7.1 An %nitia1 coal supply will be estoblished oot of‘
~ the proceeds of the Station Two Bonds'aé a faciiity of -City's
Siation Two. Bond proceeds in toe amount of 5465.000‘wi1i oe
a]lottod therefore.

7.2 Such coal supply will be maintained as a fuel
reserve throdghoot-the term of this Agreement through the
addition of rép]acement'fuéls 2s such reserve is from time
to time, consumed in the operation of City's Station Two.

7.3 Start-up fueis will be supplied by Big Rivers as

provided in Section 12, Start-Up Assistance.

SECTION 8 - GEVERAL PLANT EQUIPMENT

8.1 C1ty will acquire out of the proceeds of the
Station Two Bonds, as part of the 1n1t1a] fac111t1es of Stat1on
Two. general plant equipment suff1c1ent to eff1c1ent1y operate

and maintain Station Two.'
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9 - CAPITAL FUNDS AND ACCOUNTS

The following capita1 funds and accounts ‘(among others)

w111 be estab11shed out of the proceeds of the Stat1on Two’ Bonds‘

' as facilities of City's Station Two:

, a ‘Station Two Account in the Operatmg & Hamtenance ‘

Fund (heremnafter referred to as the st . - cgunt).‘i'i_

in tbe amount of $500 000. 00 /@'w 7 . '
(b) a Debt Reserve Account in tt - ~inJif“

" the amount required therefore under prov o rdioancc;

hereinafter referred to as the Station T\,_.-,c~ueservé7lccount.
(c) a Station Two Account in the Renewals and Replacements

Func (hereinafter referred to as the Station Two R. & R. Account). -

" in the amount of $750,000:00.

9.2 Such accounts and funds shall be held, managed,
controlled, invested, expended, applied and maintained as provided
by the Bond Ordinance and the parties' Pawer Sales Contract of even

date herewich.

-SECTION 10 - SALE OF BONDS

- 10.1 City will authorize, sell and issue its Station Two

Bonds bearing an average interest rate and maturity schedule

~acceptable to City with final maturity of not less than thirty

(30) years from dote of issuance, in a principal amount of
$76,000,000. The City shall also use its best efforts to sell

and issue any add1t1ona1 Bonds required to provxde for costs

. of Stat1on Two in excess of or1g1na] est1mates

. 10.2 The proceeds of such Bonds will be held, managed

'contrnl1ed. 1nvested. expended and app]zed as proV1ded by the



Bond Ordinance.

PART III
CONSTRUCTION, START-UP AND OPERAT;ON_

SECTIUN I1 - CONSTRUCTION ASSISTANCE

11.1 1In connect1on w1th the acqu1sition and construction

of City's Station Two, Big R1vers will provwde to City, at the o
costs hereinafter recited, construction ‘services and fac111t1es
as follows:

(a) ~advice on the selection of the most economical and
feasible power plant design.

(b) review and recommendation on approval of plans
and specifications.

{c) evaluation of all construction and equipment b}ds
énd proposals; recommendation on contract awards and purcﬁases._

(d) coordination and supervision of all contractors an@/or
suppliers engaged in the actual construction of Station Two.

(e) compliete accounting services for all phases of
chujsition and construction of Station Two.

(f) compilation of a complete and accurate record of all
drawings, specifications, contracts, reports, test results,
correspondence and other written materials pertinent'ib the
‘acquisition and construction df‘Station Two .

(g) witnessing of all testing of materia]é and/or
equ1pment incorporated inte Station Two. ‘ ‘

(h) providing water and e1ectric service req01red in the

construction of Station ﬁwo.

(i) furnishing, at no charge, space in Big Rivers Reid



Station for City's consulting and constrdction engineers, .

-(j) prov1ding such other asswstance, services and/or
fac111t1es in ccnnectaon with the acquisition end construct1on |
of Station Two as may from time to time be agreed upon by the
pertiee.t- |

11 2. City will rEimburéé Sig‘ﬂfvers for all its reasonableni

| out—of pocket expenses in prov1ding the serv1ces and fac111t1es h:f

enumerated in Section 11. 1, plus an additionaT overhead al]owance
in the amount of twenty per cent (20%) on all such labor costs and
ten per cent (10%) on all such materials and supplies. Such.coste
will be:paid from the proceeds of Station. Two Bonds.

11.3 ‘It is understood that the services to be performed
by Big Rivers under the provisions of this Section 11 are on eh]
advisory basis, and that City has the right.to make all final.
determihations in coﬁnectidn therewith. However, ts the ex;
tent that the design and/cr construction of Station Two shall
have a material effect upon the economical and/or continuous

operation of Big Rivers Reid generating plant, Big Rivers shall

.have tiae right of approvai or disapproval of such determinations

by City.

11 4 City will provide adequate Builders Risk Insurance

- covering- the complete. construction and installation of xts

Station Two and shall further provide adequate insurance for
nrotection of Big Rivers Reid Station and related facilities
against damagee from construction operations. The costs of
such i1nsurance wi11 be paid out of"tﬁe proceeds of the Sietion

Two Eonds.

e



SECTION 12 - START-UP ASSigTANCE

12.1 Big Rivers will provide to City, at the costs here-
-inafterlrecjted; technical skills, labor, fuels;-materiais.and‘
‘other services required for starting up and piacing into cnﬁmercial
operation C1ty s Stat1on Two. | )

12. 2 0perat1ng tésts of alI equipment and auxiliary
: féct11t1es of Station Tyo y111 be performed by or qnder the
direction of Big Ri&ers, and”shitabIe'reportSjtheréof will BE:A:
made to City. Big Rivers will direct City's éngineeés, con-

" tractors and supp]iérs in the making of all changes, adjustments,
repairs, replacements, alterations or additions required in orﬂer
to place City's Station Two and its various componeﬁts into
commercial operation and in compliance with - the plans and
specifications therefore adopted by City. Big Rivers will .

place Station Two into commgrciai operation as soon as reasbnf
ably possible and will immediately notify City thereof.

12.3 City will reimburse Big Rivers for its reasonable
cut-of-pocket expenses in;providing the start-up assistance,
services and/or mqterialsireferred to in this.Sec;ion 12, plus
.an additional overhead allowance in the amount of twenty per cent
(20%) on all §uch labor costs and ten per cent (10%).on 311 such
matéria1s, except fue1s. Fuels will be furn1shed at cost.

Such costs will be paid from the proceeds of the Statlon Two Bondsh

12.4 Electric energy produced from each unit of C1ty-s
Station Two during starﬁ-up and prior to tﬁe batg of Commerciai

Operation shall be marketed wherever and whenever possible.

T -13-
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fu11 ‘ownership, management operat1on and contro] of its

A1l amounts received from such sales of enerqy shall be for

“the account of Citx and shall be applied to the eosts of con-

struction of City's Station Two.

SECTAO& 13 - OPERATION MAINTENANCE AND CONTROL

"13;1 Except as otherw1se prov:ded herein, C1ty shall have

StatIon Two.

13.2 Subject to City's ownership, management and control,

" during the term of this Agreement Big Rivers will provide,

as an independent contractor, all operating -personnel, materials,
supplies and technical services required for the continunus operation
of City's Station Two so as to fulfill City's obligations_(a);fto
provide the needs of City and its inhabitants as define&jin'tng‘
Power Sales Contract, (b) to Big. Rivers as provided in the
Power Sales Contract, (c) to the KII Pool members, as provided
in the KII Pool Agreement and (d) to others to whom City may,
from time to time, become cnntractually'ob1igatedAin connection
with its Station Two. |

13.3 Purchases of materials and supnlies'fequired in
the operation and maintenance of City's Station Two shall be

made for City's account,‘subject to approval and acceptance by

City and. in compliance wwth all laws appl1cable thereto.

~13.4 Big Rivers covenants and agrees that dur1ng the term ‘

of this Agreement it will at all times operate City's Statzon Two

.on a best efforts bas1s. in an efficient and economical manner,

and will mainta1n, preserve and. keep said Stat1on Two and every

7
-

-14.



part and parcel thereof in good'reoair, working order and

;condition. and will, from time to time, make all necessary and

'proper repairs, renewals and replacements thereto so that 2t a11

-

tnmes the bus1ness to be.carried on by City,in connection tﬁere-'
w1th sha]] be properIy and eff1c1ent1y conducted.

.13.5 Big Ravers will keep and ma1nta1n complete and
f;accuretehrecords of its operatwon and_ma:ntenance of C:ty s ;:.. .....
Station Two, including without limitation: (a) the’cootirued:
output of Station Tyo;and the uses thereof by City, Big R}vers
and others, (b) the continued input of labor, materials. |
supplies and services to Station Two, (c) records of all main-
tenance and repairs to Stacion Two, (d) records of all renewals
and rep?acemeuts of Stacion Two, (e) records of Stat1on Two
%uel consumptions, replacements and reserves, (f) current in-

ventor1es “of all supplies, equmpment and rep1acement parts

maintained in connection with Station Two, .{g) such othér records

4'as shall be of assistance to City in the ownership, operation,
M ‘ehinnd

maintenance, management and control of Station Two.

N

13.6 City will pay 8ig Rivers, on a monthiy basis, A;b;um#lfd’
its reasonahle expenditures incurred in the operation an g%)qﬁﬁ
mafntenance.of Cicy's Station Two under the terms of this Agree-

. ment, as defined and allocated to City's Station Two under the
provisions of §ecoion 13.8 -.Allocation of Costs, plus an

: addicional payment of fourteen end one-half (14 1/2) cents

per monthc per ki]owatc of‘the'total capacity of Station Two, as
such totai capacity 1s from ‘time to time: determ1ned and established
as prov1ded in the part1es Power SaTes Contract of even date here-

. "‘tho " L AA'L'

[



13.7 - Such payments to Big Rivers by City shall ba mede
. monthly on' the basis of the Annual Budget then in effect, and in
accordance with the prov1s1ons of Sections 14 and 18 of this

N Agreement | '
13.8 Allocation of Costs: o -
It is. recognized that Big vaers wiIl ‘operate and maintain.
1ts Re1d Generatung Stat1on with the same operating personnel
h and- fac111t1es as 1t w111 use for the operation of C1ty s ‘
Station Two. For purposes of def1ning and a]Iocating the costs ‘
thereof the parties agree as follows:

(a) the fo]Towlng costs of operation and ma1ntenanc=

o+ o S e et £ e, SRS

— W\
will be allocated to the particuTar generating station to which

e e —— e .

“fﬁey'iie applied, and will be charged directly to such. generating o

“station:
._ M\u-(-l) Costs of materials, supplies and fuels attf-ibutable
directly co a'generating p]anc. | |
(2) Coscs of repairs, maintenance and spare parts at-
tributab1e direct1y to a generaténo plant.
(3) éosts of renewals. replacements and»ndditions a;-
tributable directly to a generatwng plant. ' “ | '
(4) Costs of emergency and/or maintenance capac1ty and_
enengy‘attributable directly to a generating plant. _
(5) _Property taxes validly 1mposed upon each party's
plant and related facilities. ' |
(6) COStS of insurance attr1butab1e to a generating
plant. | | '

. ~__ (b} The following c costs of operation’ and_@j_g_tmnce will "
J e i e S
be a]lccated between Big R1vers Re1d Station and City s Statxon

“f;si, 
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ey
Two on the basis of each generating station's total capacity

>;E‘FETEfEH‘f6'fﬁE‘EEE*E?—;;Z;—;;;;;M:;pacities: N

(1) A1l operating labor and fuel handling labor.

.“(2)‘ A1l maintenance labor common to"both,ﬁTants.

(3) A1l supplies common to both_plakts. |

(4) A]I,maintenaﬁcg ma;eria1s coﬁmpn to both plants.

.(5) A1l costs of operat%bn, maintenance, repair, .
adé1t10n, renewal and rep1acement of joint use facilities as
described in Section 6 of th1s Agreement.. .

(6) A1l applicable taxes except property taxes on
plant ‘and taxes directly attributable to cost of fuels and/or
sales of power and energy. |

(7) A1l administrative costs."

(8) Costs of professional services.

(9) A11'costs of accounting and records keeping.

(10) A1l remaining costs of insurance. .
(11) A1l other costs of operation and maintenance not
otherwise allocated uhder'the provisions of this Section 13.
(¢) Each party will provide its‘own fuels for the
e T ————— e~ —

operatwon of City's Station Two..

S

L oramm—
—

(d) Each party will bear its own costs for construct1on,

T e

operation, maintenance and repa1r of its transmission and trans-

formation fécinties beyonq points of dé]ivery from the Station

- Two Switchyard. Big Rivers will make no cha}ge to City for the

use of Big Rivers' transmission facilities from point of City's
Station Two switchyard to the several substations of City's

Existing'System.



(e) Big Rivers will keep adequate records of the cests
fal e —— e —
. of operatmg and mamta'trnng City's Station Two and its Rexd

\ T e e AT —"‘"-—'"M
S

d the a1locat1on of such costs to City s Station Two,

‘____,____4—-—-—-—'-—\________...———-"—’— \ Co
d WT11 make such records available to City and lts representa-
_,,..r— """"""" _TT "\“—\‘ - .

P e e b
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N T —————

13 ‘9 Right to- Intervene

L — %
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Ce . Should Big Rivers at anhy time AGEing the term'of this
| Agreement fai1, for any reason whatsaever, to prov1de, on a.
best efforts bas1s, the continuous and economica1 operation of
. City's Stat1on Two as provided in th1s_Agreement, then City shalil
have the right to immediately take over the eonp1ete operation and:
maintenance:of its Station Two and all auxiliary facilities and
- joint use facilities required in the ope-ation thereof, and to.
. cont1nue the operation and ma1ntenance thereof under the terms and

.» provisions of this Agreement until it shall be determmed that
Big Rivers is able to properly resume such operation and main-
tenance in the manner provided in this Agreement _

| 13.10 Each of the part1es hereby grants to the other

~.all reasonable rights of access, 1ngress and egress to the gen-
erating plant, joint use facilities, auxitiary facilities, re-

" lated facilities, transmission and transformetion facilities |
and such other lands,'properties.and/or facilities as she11 be
necessary,. adv1sab1e or cnnven1ent in order to ‘efficiently and.
.cont1nuous1y carry on the operat1on of C]ty s Station Two and

. Big Rivers' Reid Stat1on under the terms and provisions of this

Agreement.

F )



PART IV
BUDGETING, ACCOUNTING AND BiLLING i

SECTION 14 - BUDGETING

14,1 Prior to the commencement of each Contract Year

. and so as to comp1y w1th the prov1sions of the Bond Ordinance

there sha]l be prepared by B1g Rivers and submitted to City a:

PPOPOSEd operatlng budget for such Contract Year Big Rivers w111fﬂfy

prov1de therew1th a11 data and information necessary or conven1ent.fj*

for City's review and evaluation of such proposed operating budget.
14.2  The proposed operating budget and all supporting
data and information will be reviewed by City and upon approval

thereof, including enj amendments thereof or additions thereto,

" by City, City will adopt such budget as the Annual Budget for

‘the coming Contract Year.

14.3 Upon its adoption by City, and its approval by
Big Rivers, the Annual Budget will become the basis for paymentsb
to Big Rivers for the operating and maintenance of City's
Station Two during the Contract Year for which it is adopted.

The Annual Budget may be amended by the parties
L —————— .

the Bond Ordi i .
as provided in the Bond Or 1nance .%y,@ﬂ%ﬂ“)

N

SECTION 15 - ACCDUNTING AND" AUDBITING
15.1 B1g Rivers will keep and ma1nta1n complete and
accurate books, records and accounts of its operation and ma1n;

tenance of City's Station Two all in accordance with the rules

and regu1ations prescr1bed by any governmental agency hav1ng

jurisdxct1on thereof, the provisions of the Bond 0rd1nance re-

4

lating thereco..end in accordance with the uniform system of

10



accounts prescribed by the Federal Powec Commission. All such

records saall be available for 1nspéction ah&'utilizatioﬁ by

City and its representat1ves at alT reasonab1e t1mes and p]acest

\{§:£> Such books, records and accounts sha11 be subject

to annual audit aS/’?“-TEE&-Tn—thE—tﬂﬁd\ordinance.

il og)

\\\—f_/__“/ )
SECTION 15 - BILLING AND PAYMENTS C

,_1§.1 On or before the twentweth day of each ca1endar .
month of the Contract Year Big Rivers will present to C1ty-a--

statement of payment due cuvering the operation and maintenance

of City's Station Two for the Month?y Billing Period just ended,

‘such statement showing in detail'the costs and _charges included
therein, with proper vouchers substantiat\ng such charges

Such statements. when approved by the C1ty, w111 become the

basis for actual charges by Big Rivers to C1ty for the operat1on

and malntenance of City s Station Two for such Monthly Billing
Per1od and shall be the basis for adsustments, if any, as

provided in Section 16.6 hereof

16.2 Monthly payments to Big Rivers for the operation

and maintenance of City's Station Two sha]l he-made on the basis

of the Annual Budget then in effect, and shall be due and’ payable

currently, for each Month1y 8illing Period on or before the
twentieth day of such month. Payments shall be.deemed complete
'upon the postihg thereof in the reguIar'United States Mail,
properly addressed ana affixed with costage.' |

16.3 If any such payment or portion thareof is nét'paid

when due as hereinlprovided, a penalty in the amount of one per

-20-



cent (1%2) of the unpaid amount may, at the option of Big Rivers,
be added thereto at the commencement of each thirty (30) day

 per1od thereafter. and due and payable therewith. Provided

however that in the case of a bona fide dispute as to the amount cf,' :

.any such monthly payment, then the delayed payment charge w111
be app]icable only to that unpa1d po:t1on thereof which is not
reasonab]y in dispute. |
- 16.4 Off-Setting Accounts |
" The City shall have the right to off set accounts payable
to Big Rivers against accounts receivable from Big Rivers under
' the provisions of the parties Power Séles Contract, or otherwise.
0ff-setting of accounts shall be employed in determining any
delayed payment charges as provided herein. | |
16.5 Big Rivers shall have the right at any time, and .
from time to time, to require City to give bdnd'(either’caéh or
with conorate-Suret& acceptable to 3ig Rivers) for the payment |
to Big Rivers of operating and maintenance charges as provided
in this Agreement, less thé amouﬁt of any off-setting payments
due from Big Rivers to City under the provisions of the parties'
.Powgr Sales Contract, for a period of tfme not exceeding :wo
Monthly 8illing Periods during any Contraﬁt Year. The émount
of any ;uch bond shall be adjusted in ordef to be applicable to
thé.cdrrent Contract Year. The cost of any such sufety bond shall
be charged as a Station Two operating expense.
16.6 On or before one hundred twenty (1205 d;y§ atter

the end of each Contract Year, Big Rivers shall submit to City

 e21-



a detailed summary of its nonth]y statements for payment for the
operatxon and maintenance of City's Station Two, showing the
:':actual charges due to be paxd to B]g R1vers by City: for the entire.
| Contract Year based upon the annual audit of accounts provided

.far in Sect1on 15.2. If, on the basis of such summary the actuai

aggregate operat1on and ma1ntenance charges for such Contract Year - .

exceeded the amounts paid to Big Rivers under the Annua] Budget,
‘_vor otherw1se. then C1ty shall -pay “to Bxg Rivers prompt]y the‘
amount to which Big Rivers is so entitled. If, on the'basis of -
such summary, the actual aggregate payments made to Big RjGers

%or operation and maintenance of City's’Station Two under pro-
visions of the Annual Budget, or otherwise, exceeded the‘accua]
aﬁount due therefore, then such excess shall be credited against .
City's next monthly payment or.payments to Big Rivers due heceunceh.

or paid to ¢ity if no such payments are due to Big Rivers.

SECTION 17 - METERING, METER TESTING AND BILLING ADJUSTMENTS

17.1 *Printing Demand Meters, or equivalent maters, with
a sixty (80): minute demand interval, which will meter kilswatts,
.and suitable watthour meters which will meter ki1cwatt houcs
shall be used to meter the delivery of power and energy from
City‘s.Statipn'Two. The metered kilowatt demand of City, 3ig
" Rivers and others from_City’s-Stat1on Two shall be the means
of measuring the cépacicy of City's Station Two used by each. The
metered kilowatt hours of energy used by City, Big Rivers and’
others from City's Station Two shall be the basis for fuel re-
'Aplacemehts to the Station Two Fuel reserve ac provided in Section
. 7 hereof, | |
17.2° The meters wif? be arranged so as to provide 2
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total measurement of kilowatt demand and a total measurement -
of k1.owatt hours del1vered to City and others from C1ty S
Statxon Two, .
| i7.3 Big Rivers will make such tests and inspectioﬁs

of -said mefers as may be necessary‘tp maiﬂtain tﬁem at the
hiéhest.p;actical éommercié1 standaéd_of ;;curacy, with tests
- ﬁetformed at intervals o% nbi mcre'thén twélvg months. gig
R{vefs will advise City prﬁﬁpt]y of the resuits of all such .. -
tests. City will be given‘prior notice of ahd may have rep- .
rnsentatives present at such tests and inspections. Big Riveﬁs
will makb additional tests of said meters at the reasonable
-request of City and in the presence of City's representatives.

17.4 Big Rivers will make ali meter readings and/or
recora.ngs recessar5 to prov1de an accurate report of the kwlowatt.:;i
demanc and consumption of electric energy by City, B1g»R1ver; |
ﬁnd athars from City's Station Two during each Monthly éiliing
Period, and at the end of egch Monthiy Billing Period wiil prowmotly
report tc City thefecn.‘

17.5 The metered kilowatt hours of energy used bv City,
Big Rivars and oathers from City's Stat1on Two shall be the bas1s
for fuel replacements to the Station Two fue1 reserve. 3ig Rivers
shall at all times accurateiy measure and récprd the heat content
and»quantity.of all fuels consumed in the operation of Sectidn Two,
and.sha]] properly allocate and report to City St thé end of each
i“anthly Billing Period the fuels consumed by City, Big Rivers and

otners tnrough thezr respect1ve uses of electric energy from

CiLy"‘Stat1on Two.

oy
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SECTION 18 - INSURANCE
18.1 Except to the extent that C1ty 3 Station Two is
Hnsured durang construction, installation and other acquxsitlon o
thereof by City, its contractors and/or suppliers, at ol? times
ouréng the term of this Agreement City sha1i maintain atuleast
_the»?011ow{ng insurance on its Stetion Tno,.the costs thereof _
_pr1or to Date of Commerc1a1 Operation to be paid as a construction
_cost. and thereafter as an operating expense- S |
(a) fire, extended coverage and vandalism, broad form,
.in an amount at least equal to ninety per cent (90%) of the
full insurable value of City's Station Two, Twenty-Five Thousand
Dollars ($25,000) deductible, against loss or demage from fire,
lightening, tornado, windstorm, flood or wavewash ha11, explosnon,.;
. riot, riot attending a strike, c1V11 commotion, vanda11sm and
malicious. mischief, aircraft, vehicles and smoke. In determ1n;ng'
the full insurable value recognition of risks applicable to %n-
dfvidua] coverages shall be taken into consideration and such.
value with respect thereto shall be established as would be
-carried in accordance with sound business .practices for electric
utilities. ; | | .
(b) A standerd form of comprehensive general iia5i1ity
insurance agajnst claims for personal injury fincluding wrong-
.ful death) and property damage with mwnimum Ilmits as follows=:
(1) persona] injury, $1, 000 000. each person
$1,000,000 each occurrence

(2) property damage, $1, 000 000 each occurrence

ve2ge
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(c) A standard form of comprehensivg'automoﬁi1e liability
insurance with ﬁinimum Iimfts as follows:
A;(l) personal injury, $ 506,900 each person
| . | $i.000;000 eqch occurréncé
- (2) property damage, $ 100,006 each occurrence
| 100,000 aggregate

(d). Workmen's Compens&tiqd‘InSurancq as required by the

f Jins of "Kentucky.

(e) Prior to the initial firing of the boiler, brogd

form boiler and machinery breakdown, in the minimum amount of

©$7,000,000 for Unit One and an additional $7,000,000 for Unit

Two, $200,000. deductible.

(f) 1Inland Marine Insurance on all off-highway véhicles .‘

and Marine Insurance on docks, barges, work boats and other maripe:';

items, in amounts equal to maximum insurable values.

1B.2 Such insurance shall provide coverage for City,

~and for Big Rivers to the extent that risk of loss shall be’

imposed on Big Rivers through the provfsfons of this Agreement

and other agreements herein referred to.

18.3 Such insurance will be obtained by Big Rivers for -
the account of City, subject to approval and acceptance by City.
During the term of this Agreement all dnsurance
proceeds from policies obtained pursuaﬁt to this Section shall
be paid and appfied by the City, Big Rivers and/or the insurance
company or companies providing sﬁme in. acﬁn;éiﬁi?fﬁTfh\the

provisions of the Bond Ordinance. - a%w 2 nﬁmmﬁm
. =" YY) ;AQ
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18.5 In case of anj damage, destruction, accident,
occurrence or other’ loss covered 1n part or in fu]] by any
such 1nsurance pe11cy or po11cies, Big Rivers sha11 g1ve prompt -
-not1ce thereof to City, the Trustee, and the insurance company

or cbmpanies providing coverage therefore.

_‘ PART V o
<+ GENERAL PROVISIONS - &

- SECTION 19 - CONSTRUCTION AND OPERATING STANDARDS | .

19.1 City's Station Two and its auxiliary facilities,
joint use facilities and other related facilities'which are
the subject of this Agreement shall be constructed, operated
and-maintained in accordance with efandards and specificatioﬁe
equa] to- those provided by the Mational Electric Safety Code of
_the United States Bureau of Standards, and as required by any

' regulatory authority having jurisdictioh ihereof.

SECTiON 20 - INSPECTIONS, RIGHT OF ACCESS

| -20.1 Eech party hereto shall permit the duly authorized
representatives and empieyees ef the other party to enter upon
its premises for the purpose of reading.or check1ng meters, in-
specting, testing. repa1r1ng. renew1ng or replac1ng any or all
~of the facilities and equ;pment owned by the other party located
on such premises,.or for the purpose of performing any other

' work-necessary‘in‘erder to‘carry eut the provisions of this
Agreement. Such 1nspecttons shall be conducted S0 as not to

1nterfere w1th the schedn]ed operatxon of such plants.

wfe



20.2 Each party shall be responsible for the safety-of
its own representatives and employees when on the prem1ses of
the other pursuant to the right of access granted in this Agree- ‘h

ment, and shall ho]d harmless and indemn1fy the party granting

access from any loss or damage whatsoever by reasaon of any 1njury,1-e

1nc1ud1ng death, of such representat1ves and/or employees, unIess

‘the same shall be due to the negllgence or w111fu1 m1sconduct of

tbe party grantlng such access or its authnr1zed agents or .

employees.

SECTION 21 --RELATIONSHI? OF THE PARTIES
21.1 Except as otherwise specifically provided herein,
the terms of this Agreement_shall'not be construed as an
agreement for partnership, joint venture, association_or:otheﬁ‘
relationshib whereby either party shall be responsible for the
obligations and/or 1iahi]ities of the other party hereto.‘.
21.2 Except as otherwise specifically provided herein,

neither party to this Agreement shall be liable for any act,

omission or legal obligation of the other party hereto with

respect to: (a) the parties. to this Agreement, (b) the -
agents, servants and/or employees of the parties to this
Agreement, or (c) any persons, corporations or other entities
not a party to ;his'Agreement. | o

21.3° Except as othervise specifically provided herein,

-neither party to this Agreement shall, by reason of the provisions

hereof, be deemed a principal, agent; suh-contractor or employee



of the other party hereto; nor shall either party to this Agree-
‘ment have the authorzty to bind the other party to th1s Agree-
| ment to any contract or any other obligation, wtthout spec1f1c

written authority therefore.

SECTION 22 - INDEMNIFICATION | |
. 22.1 Big R1vers. as operator of City s Stat1on Two assumes ;:;

full responsibility and 11ab111ty for the mazntenance and d%eration

of the same, on a best efforts bas1s, and shall indemnify and

- save harmless the City from all liability and expense on accounf

of any and all damages, claims or actioné. iﬁc]uding injury t& or

death of persons or damage to property arising from any act

or accident in connection with the operation and maintenance of_

City's Statien Two and all facilities related thereto,'caused

by the negligence or any ma1feasance or nonfeasance of Big Rivers.

its agents, servants and/or emp1oyees, and the City shall in-

demnify and save harmless Big Rivers from all Tiability and

expense on account of any damages, claims or actions including

injury to or death of persons or property arising from any act

" or accident caused by the negligence or any malfeasance or non-

feasance of the City, its agents, servants and/or employees.

SECTION 23 - UNCONTROLLABLE FORCES:
23.1 Neither party hereto shall be considered in
default or breach with respect to any obligation under this

’ Agreément if prevénted from fulfilling such;obTigation by .
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‘reason of an Uncontrollable Force. Any party unable to‘ful-

fill any obltgat1on by reason of Uncontro]]ab]e Forces shall

exercise due d111gence to remove such disability as soon as

‘reasonably possible.

23.2 The term "Uncontrollable Force" shall mean any force

wh1ch is not within the contro] of any party to th1s Agreement.

_and wh1ch by exerc1se of due d111gence and foreszght cou1d not ;_.

‘reasonably have been avoided, 1nc1ud1ng. but not limited to"

an act of God, f1re, flood, earthquake, explosion, str1ke,

_ sabotage, an act of the public enemy, civil or miiitary authorit}.

including court orders, injunctions, and orders of government
agencies having proper jurisdiction, insurrection or riot, an.

act of the elements, failure of equipment, or inability to

" obtain or ship materials or equipment because of the effect of

'similar causes on suppliers or carriers.

 SECTION 24 - ARBITRATION

24.1 Ahy controversy or claim arising out of, or relating
to this Agreement or the breach thereof, including disagreements
Abetween the‘frustee and either or both parties to this Agreement,
@a&'be sobmitted to Arbitration at the tihe, in the manner and
upon the terms agreed upon by the parties. |

24.2 Arbiprations-shail not be considered the sole or

exclusive means of settling controversies which may arise under

the terms and orovisions of this Agreement, nor shall Arbitration

be considered a condition-pfecedent to any action in court of
Jaw or equ1ty or proceedwngs before any governmental agency or

regu]atory body hav1ng Jur1sd1ct1on thereof.
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SECTION 25 - DEFAULT _

25.1 1In the event of a default by either party in the
performance of any one or more of the prdvisions of this Agree-
ment,-thé;agrieVFd party Sha'l‘lt iﬁ:addition fu-the remedies .
;peqifféd in this Agreemeﬁt, have the right to use and employ
ali-bfghts and remedies available through courts of law and/prA
fequity; goygrnmehta] agencies and/or'regulatdyy'bodies havin§

jurisdiction thereof.

SECTION 26 - WAIVER

26.1 The failure of either partyAto insist in any one or
more instances upon sﬁrﬁct performance of any of the provisioné'
of this Agreement or to take ad&antage‘of any of its rfghts
hereunder shall not be construed as a waiver of any such pro-
- .visions or the relinquishment of any sucﬁ<right§,‘butAthe same

shaiT continue and remain in full force and effect.

SECTION 27 - NOTICES
27.1 'Any bayment, wfitten notice, demand or request
required or permitted undér this Agreement shall be deemed’
.proper1y gi?en,to or served upon the recipient when posted
‘through the regular United States mail, properly addressed,
and affiged with postage as follows: _
| tﬁ Cityf ' General ﬁanager, Municipal Power & Light
' P.0..Box 8 | |
Henderson, Kentucky 42420
to Big Rivers: Manager, Big Rivérs R.E.C.C.
| . P.0. Box 24

. Henderson, Keﬁtucky 42420 .

I
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1'ment in any manner that will conflict with the provisions of[-g

1

to the Trustee: as established pursuant to the Bond
A Ordinance.
27'2 The designdtion of the‘person to be notified, or

the addresses of such persons, may be changed at any time upon -

wr1tten notice to the other. part1es.‘

PART VI
OTHER PROVISIONS

SECTION 28 - COMPLIANCE WITH BOND ORDIhANCE
—
Q}g:Z:DTh1s Agreement shall be subject to the terms and
provisions of the Bond Ordinance. C(City and Big Rivers agree é/
e

that they will not amend, modify or otherwise a]ter this Agr

the Bond Ordinance as the same may.'froh time to time, exist.

SECTION 29 - ADDITIONAL GENERATING UNITS

29.1 It is understood and agreed that, space being
ava11ab1e, additional generating un1ts may be added to City's
Statxon Two during the: term of this Agreement in order to provide
for the future and expanding needs of Clty and its inhabitants
for electric power and energy with sales of surp]us‘powef and

energy to Big Rivers, subject to mutual agfeement of the parties

as to the terms and conditions applicable thereto.

SECTION 30 - COMPLIANCE. WITH GOVERNMENTAL REGULATIONS
30.1 City and Blg Rivers will, at a11 tzmes, fa1thfu11y

obey and comp1y with ex1st1ng and future 1aws, ru]es and reg-A

© -31-



ulations of federal, state or local governmental bodies lawfully
affecting theeoperations and activities of and in connection

with City's Station Two.

SECTION 31 - OBLIGATIONS OF THE PARTIES
31.1.. A1l sums payable by the C1ty under the terms and

prov1sxons of this Agreement shalI be payab1e and borne solely -

| 'from the revenues of C1ty s e1ectr1c utility system, 1nc1ud1ng -

its Ex1st1ng.5ystem, its Station- Two generating plant anclsm_:.l-gm.','_,-..',.‘.:"."t

other additions, extensions or facilities as it may from time

to time own and/ok operate, and from the preceeds of its Electric

'Revenue Bonds. . No debt or obligation of Ctty under this Agree-

ment shall const1tute a general obligation of the City. _
31.2 City_covenants that it’wil], subject to the apgroeal"m
of any regulatory bodies having jurisdiction thereof, at all.
times maintain rates for services rendered by its electric
uti]ity system which w%11 be sufficient to adequateTy meet the
costs of ownership, proper operatlon and maintenance thereof,

dincluding the costs of operat1on and ma1ntenance of 1ts Station

- Two, as provided in this Agreement.

SECTION 32 - CITY INCLUDES UTILITY COMMISSION

32.2 It is recognized by the parties that the C1ty
operates, manages and controls its electric utility system A
through its City of Heedefson Utility.Commissien, aﬁpointed
pursuant to KRS. 96.530. Al references to City under the
terms and provisions of thlS Agreement sha]l include its C1ty

of Henderson Ut111ty Comm1ss1on to the extent app11cab1e.'
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32.2 The parties agree that all-rights and obligations
-of c:ty under the terms and provisions of thlS Agreement shaiT
also constitute rwghts and obligations of the Ctty of Hendersont_
Utility Commission. By its execution of this Agreement the

ijy of Henderson Ufi]ity cOmmissinn covenants and agrees’

fnat ell'referenceé‘to-City uneer fne terms and provis{ons of
th1s Agreement shall 1nclude the Clty of Henderson Utility
Cowmwss1on, and that 1t sha]I be ob1igated under this Agreement% ‘

accord1ngly.

M)‘)ﬁ?
.

f
SECTION(33 - TERM AND TERMINATION
(éé:? The term of this Agreement shall commence upon 75¥}

the execution hereof by City and Big Rivers and shall terminate,
on October 31, in the year Two Thousand and Three (20Q3),un1ee$A
otherwase terminated as here1nafter provided. o et
(ég;b Notwithstanding the provision of Section 33. 1, this
Agreement shall terminate in event of the termination of the
parties Power $a1es Agreement of‘even date herewith, as provided

-therein.

SECTION 34 - SALE OR OTHER DISPOSITION OF PLANT.
34.1. City and Big RiverS'mutuaily agree that neither
will sell or otherwise dispose of its electric generating pIent
and auxiliary facilities freferring to'City's Station Two, Big
Rivers' Reid Station, aﬁl auxiliary facilities, joint use facilities

and alterations and additions thereof) unless the same has been
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offered to the other party hereto in writing, and such other

party has failed, for a period of one year, after receipt of

such offer to accept same and pay the purehase price or other

agreedfconsideration therefor. Afterfsﬁcn one-yedr period, or

. upon written refusal of said offer, whichever firet occurs, the

selling party may proceed to- make such sale or other d1SpO$1t1Dﬂ

to others ‘not a party to this Agreement upon at least equal terms -

or condrt1ons. Prov1ded however. that if sucﬁ sale or disposation f-:

to others. not a party to this Agreement, sha11 not have occurred
within the one-year perlod immediately following terminaticn of
the other parties right to accept said offer, no such-sale or

other disposition shall thereafter be made by the selling party

‘without again first offering same to the other party to this

Agreement as above provided.
34.2 Any sale, assignment or other disposition .by .either
party to others not a party to this Agreement shall be made

subject to all of the rights, obligations, terms and condiiions

"of this Agreement, the Joint Facilities Agreement, the parties

Power Sales Contract, the parties real estate Purchase-Sale

Agreement and any amendments or additions thereto which are

then appliceble, and it.snall be a condition of such sale or
other disposition that the pdrchaser or acquirer thereof as-
sume all of the obligations of the disposing party under the
terms of said Agreements. H |
34 3. The provisions of this Section 34 perta1n1ng to

City's sale or other d1sposition of its Station Two and other

- facilities mentioned herein‘shall'bersubject to all laws ap=-

plicable thereto.

LY
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SECTION 35 - AMENDMENTS | | _
35.1 No amendments of this Agreement shall be effective
un1ess reduced to wr1t1ng and executed by all part1es hereto.
35.2 It-is understcod that B1g vaers may not agree to
| _any amendment, mod1f1cat1on or alteration OT this Agreement |
“‘w1thout f1rst obta1n1ng approvaT of the Adm1n1strator of the

 Rural Eleptr1ficat1on,Admlnistrat1on.

SECTION 36 - SEVERABILITY
36.1 In the event that any part of this Agreement is
declared illegal or no longer in force by reason of an order

issued by a court or requiatory body of competent jurisdiétion,

- all remaining portions of this Agreement which are not affeqted -

by such order shall continue in full foree and effect.

SECTION 37 - ASSIGNMENT

37.1 This Agreement shall be b1nd1ng upon the part1es
hereto, their respective successors and assigns. Erov1ded
however, that this Agreement shall not be assigned.by either
party (except'for an assignment by'Big Rivers to.the United
States ovamerica) without the written consent of the other
partyfeand ehy such essignmen; shall be subject to the pro-

. visions of Section 34.2.of this Agreement.

SECTION 38 - _APPROVAL

<38.I This Agreement sha]] be sub;ect to the approval
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of all local, state or federal requlatory bodies having
Jurisdiction thereof and shall become effective.only.upon

the execution thereof b§ the parties3and approval by the

Administrator of the Rural Electrification Administration.

fSECTIDN 39 - CONDITIONS PRECEDENT

'39,} This Agreement 1n its entirety 1s entered into

lf édhjett'tdnthe fo]lowang.express conditions precedent,

(a) That the parties shall enter into and execute the.. .
Power Sales Contract, the real eetate»Purchase-Sa1e Aereement
and the Joint Facilities Agreement which are referred to iﬂ
this Agreement. _ s . .,>

{b) That the parties shall be able to obtain all ap-

"~ “provals and authorizations from public authorities.and the .

Administrator of the Rural Electrification Administration

_necessary to enable them lawfully to enter into and carry

out this Agreement, and other Agreements referred to in Section
39.1 (a). | |

(¢) That the City shall be ab]e'to issue and sell its
Station Two Bonds bearing a rate of interest and maturity schedule

acceptable to City, with a final maturity of not less than thirty

‘years from date of .issuance, in the principal ;em of $76,000,000,

"(d)' That.a]1 conditions precedent recited in the-pariies

Power Sales Contract, the real estate Purchase-Sale Agreement

'.and the Joint Facilities Agreement have occurred.

39.2 If all of the said cond1t1ons precedent do not

| occur w1th1n one year from the date hereof, thzs Agreement shall

1~
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be void and all rights hereunder shall terminate unless the

partwes agree in wrlting to extend the time for the happening

-of said condztlons precedent.

SECTION 40 - AUTHORITY TO EXECUTE

401 This Agreement'is‘execuied:by'the duly authorized

~officers. or repreéentatives'o? the'partiee-pursuant to authorftyﬂ

granted to each of them by the lawful action of their respectfyeg'“'*'
official commissions or boards. :
Executad at Henderson, Kentucky'this day of .

19 .

CITY OF HENDERSON, KENTUCKY

- ATTEST:

/7

City erk
{City Seal)

CITY OF HENDERSON UTILITY COMﬁISSION

Yo . ,
Louis ﬁ%tchett 7

ATTEST:




BIG RIVERS RURAL ELECTRIC co- OPERATIVE
CORPORATION :

ATTEST:

O.E; Hlisqn, Secretary

This instrument prepared byﬁ

of WEST MARKWELL & BRYANT
~Suite 320 - Imperial Building
110 Third Street -
Henderson, Kentucky 42420



EXCERPT FROM MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS
OF BIG RIVERS RURAL ELECTRIC COOPERATIVE CORPORATION
HELD IN HENDERSON, KENTUCKY, ON AUGUST 21, 1970

'_Aiter thorough discussion it was moved by Robert.D. Green seconded
by D. B. Wilson that Big Rivers execute the Power Sales Contract,

the Power Plant Comstruction and Operation Agreement and the Joint

Facilities Agreement and to approve the Electric Light and Power
_Revenue Bond Ordinance to be adopted Amgust 27, 1970. Motion carried, '

I, Robert D. Green, Vice President

of Board of Directors of Big Rivers
Rural Electric Cooperative Ccrporation
hereby certify that the above is a
true and correct excerpt from the
minutes of the. regular meeting of said
corporation held on August 21, 1970,

LA G

- Robert D. Green, Vice President



