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'POWER ‘SALES CONTRACT

THIS AGREEMENT made and entered into as of August 1, 1570

'iuLeeg_gezaeen_cxrv OF HENDERSON, KENTUCKY, hereinafter referred L
to 2s CITY, and BIG-RIVERS RURAL ELECTRIC CO-OPERATIVE CORPORATION, " "

. -a Kentucky Ccrporatian with pr1nc1pa1 offices in Henderson.

-Kentucky. hereinafter referred to as BIs RIVERS

HITNESSETH THAT @

PART 1
STIPULATIONS AND DEFINITIONS

| SECTION 1 - STIPULATIONS

I.l City will construct as an addition to its municipa1

electric system two l175-mpgawatt coal-fired. steam-electrac

" generators with d?lrneCessary auxiliary. faciiitjesrat:e site

on.the Green River in Henderson Councy. Kentucky with which. it
wil? provide the immediate and future needs of City and 1ts 1n-
habitznts for, electric power and energy. Such generating staticn
esha1l be here}nafter referred to as Station Two. B '

‘ 1.2 Upoen the complet1on of Station Two tity w111 have 3

eTectric power and energy surpIus to the 1mmediate needs of

'C1.y and its-inhabitants. which surplus power and energy can.

'pursuant to the authorlty of KRS 96. 520 as amended be sold to“' '

.o.her public uti]tties in this. state whose rates and serv1ces

_‘are regulated by the Kentucky Public Service Ccmmiss1cn.‘



Konse

1;3 . Big Rivers, which is a public utility 4n this state
‘. - whose rates and services are regulated by. the Kentucky Public N
_ 'Serv1ce Comm1ssaon, is desirous of purchasing the surplus power ; L
“_end~energy‘from t:me to time avai]ab!e from City_s mun1c1pal
_ electnic system.tinciuding'its proposed Station Two.’and"is'.
~willing to execute and fu1f111 the terms of this Agreement
'entit1ing 1t to take. and ob11gating 1t to pay for such surplus
-eiectric power and energy. subaect to the terms and cond1tions
recxted herein. .
| 1.4 By its add1tion of S*atton Two. City w111 be ab1e4g
to provtde'more economical and reliable electric service to itself
and its innabitents, and tnrough its sales of surplus electric
y power and energy to Big Rivers, as provided by tnis'Agreement.
. o City can assure the economic feasibﬂt‘ty of suc‘n.addition.
 SECTION 2 - DEFINITIONS
| 2.1 Existing System° The electric ut111ty system by
which City serves the needs of City and its 1nhab1tants (and
some non-inhabitants) at the time of the execut1on of this
Agreement. and all add1t1ons. expans1ons and 1mprovements thereto
'~ -and renewals and:replacements thereof hereafter made, other than
Stetion!;.o. | |

/- Station Two.v C1ty s proposed 350-megawatt generating

;station and all auxiliary fac111t1es. Jo1nt use . fac111t1es
'_(provwded by C1ty) and other re1ated fac111ties to be constructed

at a site on. Green River in. Henderson County. Kentucky eogether
_‘l" -w+en—a44—ad; ' '




renena+s-and~rep1acemenﬁe4thereof—{which—sbaJJ"not—inc}ude
. the—-€ity -Transmission and Transformation~Fac144t+es~a:—here+n—

' 2;3.' Auxi]iary Facilities:’ Power plantifacdlitiesnj
-'whicn are physically separated from the steam generators; tur-
.»b1nes and electr1c generators comprising the generating station,

and which are required for the operat1on, maintenance and/or
contr01 thereof, and/or the deltvery of power and energy there-
from, but echudang the City Transmiss1on and Transformation
. Facilities. | .
2.4 Joint Use Facilities: Auxiliary facilities which are
so constructed andlor arranged as to be useful to City and Big
Rivers in the operat1on, malntenance and control of tnetr re- ~f
., 'spective generat1ng statlons. | . ..'
2,5 Date of Commercial Operation: The date upon whicn .
‘the first unit of City's Station Two has been placed.in normai'
"continuousvooeration S0 ae'to produce,power'and energy‘{n-a
commerc1a11y acceptab}e manner. | | . '4‘
Contract Year° \hth respect to the first contract
fyear. the per1od from Date of Commerc1a1 0perat1on or June 30,
1974, whlchever shall first occur, to aod 1nc1ud1ng the next
succeeding December 31, and thereafter, the success1ve twe1ue4’“ .
- month perwods beginntng January 1 and end1ng December ?I’ f{%z““"ais 1
S .7 Monthly B111ing Period: Each ca1endar month of any * ‘rf
. Contract Year. - : ' S N $\\-~——ﬂf’*//
| ' Bond Ordinance-' The Electrlc L1ght & Pouer Revenue

"j of Statton ’




_ fwo Bonds, together with ordinances supoIemental thereto or
_amendatory thereof. ‘ '

Sze A %(,..'-;f'#a; - Station Two Bonds (the Bonds): The 'E“'l‘ect'ric:‘i;i'ghtl»_,‘ D

Power Revenue Bonds authorized. sold and issued by City

_ pursuant to the Bond Ordinence to provnde for the costs of

’ ‘acquws1tlon. construct1on and start-up of Cxty s Station Two

and shall 1nc1ude'- (1) the E]ectric nght & Power Revenue

B Bonds. Statxon Two Serles authormzed and issued under the Bond

Ordinance; (ii) add1t1ona1 Bonds, if any. author1zed and
issued under the Bond Ordinance to provide fon such'eosts_of
Station Two in excess of original esfimates, and (iii)' subject
to the written approva! of B\g Rivers, additional Bonds, if any,

author1zed and 1ssued under the Bond 0rd1nance to finance any

Add1t1ona1 Proaect (as defined in the Bond Ordinance) for Station:fh

Two.

2.10 City Transmission and Transformation Fachities-

~ The transm1551on and’ transformation facilities to be prov1ded

by City connecting Station Two to City's Extstzng System.

2.11 Trustee: The Trustee appp1nted pursuant to the

Bond Ordinance.

(s o 130 Rl szc'a»/m‘)_ |

 PART II.
PLANT CAPACITY AND OUTPUT

-

SECTION 3 - ALLOCATION OF CAPACITY

A



" be a1lotted to Big Rivers on the basis of five years' advan

Rivers as hereinafter provided.'the total capacity and output -
of City's Station Two shall be reserved to and available for use

by. C1ty for the purpose “of supplylng the needs of City and its.

‘ jnhabztants‘for electric power and energy in excess of the capa-

bilities;,from time to time, of its Existing System.

3 2 The “needs of C1ty and its: inhabitants as used -

‘herein shall mean the needs of C1ty for e1ectr1c power and

. energy necessary. in the operation of its governmental and

proprietary fac111t1es; and the retail sales of eIectr1c

_ power and energy by City's Existing System to City's inhabitanta."'

present arnd future, and those non-inhab1tants which City is -

serving at the time uf the execution of this Agreement;

The surplus capacity of C1ty 13 Stat1on Two will

written notice from City, and Bxg R1vers shall have the right

to rece1ve, and the obligation to take and pay for the capacity

, of City's Station Two so allotted to it in the manner here1n

provided. Upon the execution and approval of this Agreement.v
City will designate in writing B1g Rivers' capacity a1location
from Stat1on Two for the Contract Years or portions thereof
occurring too soon to permit f1ve years' advance notice as
hereinabove. provided. | |

6f}>“ City agrees that .it will not, after the execution

Aand<apprpva1 of this Agreement, (1) make any dispositipns to

ethers for resale of its generating capacity, except for the




“over-estimates of 1ts needs. or (2) add any commercial or
i!ndustrial customers 1n -excess of ten (10) megawatts each to
1ts electrfc system. if to do: either (1) or (2), as the case. d
may be, would require the w1thdrawa1 of addit1ona1 capacxty : .
'f(om its Exxsting System and/or from Units One and Two of its f..'
A:.Station Two. Expansions 1n ‘the ordinary course of bus1ness-
J‘of any commerciaT or 1ndustria1 plants bexng seryed by city
:at the time of the executlon of this Agreement shall not benL,f~"
" considered added commercial or industrial customers for the
-burposes bf'this Agreement. Surplus capacity as referred to
“in (1) above shall be first offered to Big Rivers at City's
cost. o -
o 3.5 .‘Big Rivers shall have the right-toereeeire! and the
ldbligation to teke and pay fbr/the,surp1us capecity of City's
Stetidh Two a]Iotted?todit at any particular date as herein

provided' Surplus capacity as herein used shall meanﬂfhe

“fTotal Capacity of Cxty s Stat1on Two as then determ1ned under

" Section 3.6, less that amount of such capacity at the time
reserved to City as herein prov1ded ‘
. The Tota'l Capacity of Station Two as referred to

here1n shall be the total contxnuous net sand-out capab111ty

af al] generating un1ts in . Station. —determined by> nnual
. J% J/rler\d/\-?n 7 #i M C .
tests.'made in the month of Augus of at least Eggggxﬂ our -

hours' duration ynder actual load carrying condition, when the

equipment is oderated at rated pressure and temberature with

a]l auxtliary equ1pment 1n¢§£r#%te-ead at a power factor of

ﬂwmm




. | abproxi—mately ninety per cent (éD:). .The measurements will
N ‘BeAmade at the 161 KV metering points-of the Station Two

- Switchyard. o - | L § '”-‘ o S

<§:§> The total cont1nuous net send out. capabllity of 5&2_/997 .

" each new unit of: Station Two shan be tested on or before .
L Date of Commercial Operation ‘thereof.- if operationaﬂy possib'le,
and the capac'ity as thus determmed wi‘ll remam the establ‘ished e
¥ o Total Capacity of such unit untﬂ the f1rst annual August test
thereof, but sﬁaH ‘not exceed a ratmg of 175 megawatts. If.
C e | . such test of any--un‘it iS' d-eferred the -Tota'l Capacity of such
o unit will be considered 175 megawatts untﬂ such test is made.
As of June 30. 1974 the Tota'l Capaclty of Statwn Two shaﬂ be
.: considered as 350 megawatts un1ess otherwise estabhshed by .
actual _tést with ' ‘
C2a
SECTION 4 - ALLOCATLON.QF,ENERGY
g 4-.1- B'ig Rivers shall be entit’!ed at an times to take

: from Stat'son Two energy assoc:ated mth l-ts anotted net capacxty.

. - -
_.__ -»,-_--..,.:..

Station Tuo capacity,—r—eqmred to‘Operate Stat‘ion Two.-auxﬂiarr

= oy
_ .-Q.--Ie = -

=2t v -
.3 . .

\—
e

'M"Ehis,.Ag;eement‘ shan ‘be- -

ir—.#‘ -—ﬁ_ i “ l-'.b 1"-:



. from either generating un'itto'f its Stat'i'on Two, and in the
g.event“of“an-emergency-or maintenance”ouiage of either generating
unit of City's Station TWo.‘City‘s'right to receive its reserved - -
,'capac1ty from Station Two shall have: pr1ority | |

M}J”MA;S/ECTION PAYMENT FOR CAPACITY, FUEL: REQUIREMENTS
%D Commencing with the Date of COmmercial Operation
.g xf T or June 30. 1974, whichever shal] f1rst occur‘ Big R1vers shall R
a ’ pay-to ‘the Trustee, capacxty,charges as here1nafter‘def1ned
on'the surplus capacicy of‘Station Two a?lotsed,to'it'as pro=-
vided in Sect1on 3, Allocation of Capac1ty.

A \\ 5.2 Capac1ty charges to Big Rlvers for any Monthly

i11ing Period shall -be the same proportion of the total capacity.-
.sts of C1ty s Stat1on Two for - such Monthly Billing Period as -
T B1g Rivers' a11ocatxon of surplus capaczty of Station Two
ﬁﬂdﬁﬁgw?during such Moncnly Billing Perioq_bears to the total capacity
" of City's Station Two for such Monthly Billing Period as established
pursuant to Section 3 of this Agreement.

?///’_\FE - (6.3) The total caoac;ty costs.of Cxty s Station Two for.
A
o™

/Gbﬁ each Monthly 81111ng Period shall be City s tota] costs resulting
[\t

Zigﬁﬂfﬁ rom the ownersh1p, operat1on and maintenance of, and renewals
~and replacements to 1ts Stat1on Two, except costs of fuels for
Station Two. Such costs shall 1nc1ude, but are not limited to:
o (a) Debt Service (as deflned in the Bond Ordwnance) for
" _such Monthly Billing Period w1th respect to the Stat1on Two‘§3nds.
. EEN (b) One-twe‘lfth (1/12) of aH costs associated with the




B pitd

operation and maintenance of Station Two during such Contract

Year, including, without limitation, all costs properly charge-

.ab1e to F.P.C. Accounts: 408, soo.“soz"'sosi,gos--szo, 511, 512,

-y,

513 514 and 324, and f1sca1 agency costs and expenses allocabie '

to Stat1on Two.

(c) The amnunt which City is- requlred under the Bond

IOrdlnance to pay dur1ng such Monthly’ B1111ng Period into (1) - the f“?'
‘fStat1on Two Account in the 0perat1on and Maintenance Fund (Station 5?
'Two 0. & M Account).‘so as to restore the m1n1mum ba1ance re-- o

. quired to ,be ma1ntained therein, -and (11) the Station Two Account -

in the Renewals and Replacements Fund (Station Two R. & R. Actounf)”
so ns to restore the minimum balance nequired'to be-maintained
therein. |
(d) Costs of nenewais. replacements and additions (whena'”

such add1t10ns are agreed to by B1g Rivers) which are not prov1ded"-
for through (i) funds ava11ab]e in the Station Two R. & R. Account |
in the Renewals and Replacements Fund, {ii) proceeds of insurance,
or (ii1) funds available from proceeds of bonds. |

(e) One- tweTfth (1/12) of all costs of adm1n1strat1on

- and genera1 expense for Station Two during such Contrac» Year.

and including, but not limited to, costs proper1y 1nc1ud1b1E

in F.P.C. Accounts 920, 921, 923, 924, 925, 926, 928 and 930.

(f) Any amounts paid or payable to Big Rivers for such

Monthly 61111ng Period under terms of the partues Power Plant

Construction and Operat1gn AgreementA(except.any delayéd'payment

penalties as therein provided) not inc]dded'in the forégning,



N
-

o her mpmar
aiie

(g) Any other costs associated uith Station Two which

are not 1ncluded 1n Paragraphs (a)- through (f) hereof

In the event any Contract Year shal] embrace eleven or

‘fewer months the fraction- expressed in the foregomng paragraphs
: (b) and (e) shall be adjusted by subst1tut1ng a denomxnator -

-equa1 to such number of months.

For ‘the purposes of paragraph (a)- of th1s Sect1on. =

:Station Two Bonds 'shall not include that principal amount of
'Bonds determlned by the Consu]ting Englneer under the Bond ;
"Ordinance on or prior to the beg1nn1ng of the first Contract
‘-.Year to be attributab1e to the costs of the City's Transm1sszon
‘or Transformation Facilities and other improvements of Cfty's ‘
--'Existing Systen.‘ The Prinoipa1 Insta]lments-due»for any year

"of such Bonds so excluded shall be deemed to be that amount of

the'Princ{paJ Installments of the ElectrichLight & Power'Revenue-

Bonds, Station Two Series, due for such year which bears the

' same proportion to said Principal Installments for the Electric -

Light & Power Revenue Bonds, Station Two Series, as the principa1

emoUntjof such Bonds so excluded bears to the aggregate principal

amount of Electric Light & Power Revenue Bonds, Station Two Series.

6.4 Net interest earned on. the following funds under

the Bond 0rd1nance and pa1d 1nto the Electr1c Revenue Fund
o thereunder sha]l be app11ed as an offset to Capacrty Costs'

(1) amounts shown 1n the Debt Serv1ce Account in the Debt’ Serv1ce

Fund and appl1cab1e to the Stat1on Two Bonds; (1i).amoontsAshown

31n ‘the Debt Reserve.Aocount in the-Debt Serviee_Fund.as'the



required reserve with reSpect to the Station Two Bonds. and

"iamounts 'in the Station Two Accounts in the Operat1ng & Maintenance

Fund Renewa]s & RepIacements Fund, ‘and the- Genera] Reserve Fund

(ixi) 1nsurance proceeds pending appltcatwon with respect to Station“

" Two.

6.5 Any tax 1awfu11y imposed upon City in connect1on A

 with the a11ocation of Station Two. capacity and/or ESSOCIatEd

energy to Big R1vers shall be paid in its ent1rety by Big Rfvers

-in addition to the capac1ty charges here1nabove referred to. _

‘ Additmna'l Payments' In addition to the. paymen /93
Frmevotnom

Aagreed to be made by Big Rivers to C1ty under the te;ps and :;Efﬁyf

visions of this Agreement, in consideration for City's allocation

'to'Big Rivers of the.surplus capacity and energy of City's Station. .-

Two as provided in Section 3 hereof, Big Rivers covenants and -
agrees that dur1ng the or1glna1 term only of th1s Agreement it

will pay monthly to c1ty, to the account of C1ty 3 Ex1st1ng

'System.addltiona1-sums, based upon the amount of net’ capacity

from time to time allocated from City's Station Two to Big

~Rivers, as follows'

(a) for each Monthly B1111ng Period during which Big

Rivers' a11ocation of net capacity from City's Station Two

is equal to or‘exceeds 250 megawatts, a sum of Eight Thousand -

Three Hundred Thirty-Three Do]]ars and Thxrty-Three Cents

-(%8, 333. 33)

(b) for each Monthiy Billing Period durwng which Big

;fRivers' allocation of net capac1ty from City s Station Two is



less than 250 megawatts'and is equal to or'exceeds 150 megawatts,
, A_ a sum of Fivé Thousand Five Hundred f.iftAy-Five Dollars and
F'ifty -six Cents (35, 555 56) . | L
(c) for each Monthly Billing Period dur1ng wh1ch Big
:-Riyefs allocation of net capacity from C1ty S Stat1on Two is
1és§‘than 150 megawatts and is equa1 to or exceeds 50 megawatts,
a sum of Two Thousand Seven Hundred Seventy-Seven Dollars and
Seventy E1ght Cents (%2, 777 78)
} . 6 7 Fuel Requirements: Big RiverE.an& City shall
. each prov1de. at 1ts own cost, the full repiacement of all fue1s

consumed from the Station Two fuel reserve for the production

f e1ectr1c energy used by it during each month. If at any time
3U§:ur1ng the term of this Contract the Station Two coal reserve
hall fall below a full thirty (30) d&ys' supply, thentu?on_
written demand by either party or the Consulting Engineer under
the Bdnd Ordinance, both parties sha]f increase their respective
'.mbnthly.additions to the coal reserve by five per ;eﬁt (5%)
until the coal re;erVe is restored fo the'amounf specified in
such demand, not to exceed fbrty-five (45) days'.supply,for
bity's Station Two. Fuel coﬁsumption by each’p&ffy wil? be
determined on the basis of measured quantities, adjusted for
heat content, and attributed to the parties on the bﬁsiS'of
fhe1r respective uses of eleciric energy from City's Station’

Two during each month.

. SECTION 7 - CHARACTER OF SERVICE

7.1 Service to-Big Rivers from City's Station qu shall -

© ‘-1’-



be at 161 KV, 3 phase 60 cycles, unless otherwise agreed upon’

by the parties. -

" SECTION 8 - METERING METER TESTING ARD BILLING ADJUSTHENT ‘

8.1 Pr1nt1ng Demand Meters, or equivalent meters, with

a s1xty (60) m1nute demand interval, which w111 meter k11owatts..

',__"and su1tab1e watthour meters whlch w111 meter k\lowatt hours,

sha1l be used to meter “the de11Very of power and energy from
City's Station Two. The metered kilowatt demand of City, Big
Rtvers and others from Cxty s Station Two shall be the means
of measuring the capacity of City's Stat1on 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

replacements to the Station Two fuel reserve as provided in
Section 6.7 hereof.

.8.2 The meters will be arranged so as to provide a
tota] measurement of kilowatt: ‘demand and a tota] measurement
of k11owatt hours delivered to City, Big Rivers and others
from City ] Station Two. - | |

8.3 Tests and. 1nspectzons of SaId meters shall be made

as may be necessary to maintain them at thefhighest practical

-commercial standard of accuracy, with tests perfotmed at intervals

of.nbt‘mote than twe1ve months. B1g Rivers w111 be advised
prompt]y of the results of a11 such tests. B1g Rivers w1ll

be given prior notice of and may- have reoresentatives present

at such tests and 1nspectiont.' Additional tests of said.meteES'

[

13-



will be made at the reasonable request of Big Rivers and in
the presence of its renresentatxves.. ; L
| 8 & If such periodic or additional tests show that a
'<meter used for- recording capac1ty and/or energy uses is accurate
' w1th1n .one per cent (1%) slow or fast. no correctton sha11 be'
"made 1n such recordnngs. If any such tests shnw that such meter‘
.1s 1naccurate by more than one per cent (1%) slow or fast, correction 3
' sha11 be made in such record1ngs for the pertod durlng which the '
| parties agree that the inaccuracy existed.
8.5 . City's k110watt demand and energy uses from 1ts
Station Two shall be metered at the following poznts.
| {(a) at point of City's Station Two switchyard where
'de1ivery is taken.over.cfty Transmission and Transfermation
Facilities. | ' | |
(b) ,at point of City's Existing System shbstations-where
.delivery is taken_over Big Rivers' transmisston systen, with
j_appropriate,additions for ordinary‘transmission TOSSES.‘ |
o 8.6 . A11 cf City's metering points shall be hourly
summarized so as to determine C1ty 5 aggregate hour1y k110watt
demand and total energy uses from Station Two.
8.7 Bmg'Rivers kilowatt demand and energy uses from '
_C1ty 3 Stat1on Two sha11 be metered at po1nt of C1ty 3 Statxon
. Two sthchyard L e S -
8.8 A11 meter read:ngs and/or record1ngs necessary to
-prov1de an accurate report of kilowatt demand and electr1c energy

uses from City S Statxon Two during each Month1y B1111ng Perxod

L =18-..



Two by City, B1g Rivers and others durini such Montn1y Billing

a'Peridd.

Sha11 be promptly made. "At the end of each Monthly Bi11ing
Period a report shall be promptly made to Big Rivers of the

.i-kmlowatt demand and e]ectrmc energy uses from City 3 Stat1nn ‘

SECTION 9~ BILLING AND PAYMENTS .

<§i:> On or before the twent1eth ‘day of each ca]endar 4Z:T;;;T::$§
month during each Contract Year 819 Rivers shall pay to City st&éZLﬁ%wwav
Triastee, appo1nted under the Bond Ordinance, all tapac1ty ‘r"%tjjffi/

charges due from it in accordance with Section 6 hereof for

'its allotted Station Two capaeity during the current Honthly

81111ng Period. Such payments shall be made on the basis of
the Annual Budget in effect for the applicable Month1y B:111ng

Period. Payments shall be deemed comp]ete upon the posting

" thereof in the regnlar United States mail, properly addressed'

and affixed with postage.

9.2 If any such payment qr portion thereof is not paid

"~ 'when due -as herein prov1ded4 a penalty in the amount of one per

cent (1%2) of the unpaid amount may, at the option of .City, be
added thereto at the commencement of each .thirty-day period
thereafter. and due and payable therew1th. Provided however, -

that in the case of a bona f1de dispute as to the amount of

- any such payment the delayed payment penalty will be appIicabTe

only to that unpaid port1on of the invoice whzch is not reason-

| ab]y in dispute.

AR



Off-Setting Accounts: Big Rivers shall have the

to off set accounts payable unaer this Agreement by any
»-Jayments due it under Sect1on 13.6 of the part1es Power Plant
| Construct1on and 0perat1on Agreement of even date herew1th and
thereupon shall pay to the Trustee under the Bond Ordimrance any
rema1n1ng balance of the off set .account. Off-setting of ac-
':counts sha1T be employed in determ1n1ng any. delayed payment

— ‘hafges as prov1ded here1n.v

// .
Mg4qq3 On or before one hundred twenty (120) days after
A 1;the snd of each Contract Year there shall be submitted to

Ll

Big Rivers a detax]ed statement of the actua] capac1ty costs
or all Monthly B1111ng Periods of such Contract Year, based
., an the annua1 audit of accounts provided for'in Section 11..

H f, on: the basis of such statement the actual aggregate tapecity__.,
éests,for said Contract Year exceeded the estimate thereof. in.
the Annual Budget on the basis of whicn Big Rivers has made
payments, Big Rivers shall pay promptly to the Trustee app01nted
under the Bond Ordinance the add1twona1 amount to wh1ch the
C1ty is entitled. If, on the bas1s of such statement the actual
-aggregate capacity costs for said Contract Year are less than
‘tne‘estimate thereof in the Annua1'Budget on the basis of which
ng R1vers has made payments, such excess sha11 be credited
aga1nst Big R1vers .next monthly payment or payments hereunder,

or pa1¢ to Bng Rivers if;no such payments are due from Big Rivers.
‘éEﬁTIQN.iO - OBLIGATIONS OF THE PARTIES

' ; By 10.1 A‘I'I ob'hgatxons of City under the terms and pro-

’~v151ons of th1s Agreement sha?l be the sole ob11gatrons of C1ty s




N

electric utility syetem. 1nc1uding its Existing System, its o

Station Two generating p1ant and such other additions, exten- ‘

.sions and facz]xties that it may from time to t1me own and/or »f"

‘operate No debt or ob11gat10n of City under th1s Agreement shal]'
| const1tute a genera] obligation of the Cxty. ' _ :
| ‘10, 2 City covenants that-it wili, subject to the approval'}-'!}J
_l”of any regu]atory bodles hav1ng Jur1sd1ctton thereof at all - |

'vt1mes ma1ntain rates for serV1ces rendered by 1ts e1ectr1c

utility system which w111 be suff1c1ent to adequateTy meet

the costs of proper operat1on and maxntenance thereof, to pro-

v1de for the depreciation thereof through renewals and replace-

-ments,_or otherwise, and to provmde for the full and prompt pay-

" ment of all obligations of City on all of its outstanding

Electric Revenue_Bonds,’incTuding without limitation its Station
Two Bonds. |

10.3 A1l obligations and sums payable by Big Rivers .

"under the terms and provisions of this Agreement shall constitute

a general obligation of Big Rivers, and Big Rivers covenants

ethat it will, subject to the approval of any regulatory bodies

having jurisdictinn:thereof. at all times‘maintain-ratee for

services rendered by its electric utility systems and such

_uothen business activities in which it shall engage for qonpen-

satian, which will be sufficient to edequate1§ make the full

" and prompt payment and performance of all its obligations to

the Trustee for the Bonds under the terms and provisions of

| th1s Agreement.



ECTION 11 - ANNUAL AUDIT | |
<fzzz) An annual audit of ;he‘financial aceounte'of the

.'ty'e Sfatioo Two shall be made in accordance with the pro-
" visions of the Bond Ordinance. Big-Rivers sha11 be enfitIed'
to tume1y receipt of cop1es of the annua1 audit report. .

11.2 Bﬁg R1vers ‘shall have the r1ght, at all reasonabIe L .Alj
: t1mes. to-examine the books. accounts and recbrds of City s t“iF
'Station Two in order to determmne the accuracy of charges being ”

- made to it under the prov1saons of this Agreement.

PART III
GENERAL PROVISIONS

. ~ 'SECTION 12 - OPERATING STANDARDS
12.1 City will operate and maintain, under the provisions

of fhe Power Rlant_Construction and Operation Agreement, the .
lgeoerating stat?on,’auxi1iary'facjlities,'joint use faciiities
.and other related faci1oties comprising its Station Two, in
accordance with standards and specifications equal to those .
provided by the National Electric Safety‘Code'of the United
States Bureau of Stendards, and as required by anyrreguiatory

" authority having jurisdiction thereof.

SECTION 13 - UNCONTROLLABLE FORCES - CONTINUING OBLIGATION FOR
PAYMENTS

13.1 Neither party hereto sha11 be conswdered in de-

. fault or breach with respect to any obhgatwon under this



‘ Agreement if pfevenfed from fulfilling such bb]igation by
"reasnn of an Uncontroﬂab]e Force. Any party unable to
’ffu1f111 any ob11gation by reason of UncontroI]ab1e Forces sha11
exerc1se due d111gence to remove such d1sab11ity as soon .as
: reasonably possible. , |
13 2 The term “Uncontro1lab1e Force shéll'mean any
force wh:ch 1s not with1n the contr01 of any party to thws
., Agreement, and which by exerc1se of due d111gence and fore- N
| sxght could not reasonab?y have been avo;ded, 1nc1ud1ng, but
not limited to, an act of God, fire, flood, eérthqh&ké, exp]nsfon,'
strike, sabotage, an act of the pub]xc enemy, civil or military
vauthor1ty, including court orders, 1n3unct1ons, and orders of
- government agencies hav1ng‘proper Jur1sd1ctxon, 1nsurrect1qn
l_;‘or,r'i.ot., én a‘ct'of the elements, failure of equipment, or in-
ability to obtain or ship materials or equipment'because of"'v
the effect of s1m11ar causes on suppliers or carriers. |
- 13. 3 Anyth1ng to the contrary in this Contract not-
withstandlng. Big Rivers shal] have a continuing ob11gat1on-toJ
-m;ke payments for capacity as provided in this Agreémént{
. .whether or not City's Station Two is inoperéb1e of thé'operation
| tﬁéreof is interrupted, susbendéd or interferred witﬁ in.who1e
dr.inipart for any cause whatsoever, fncTuding Uncontfoilabié

Forces. ' ' - o .

'SECTION 14 - ARBITRATION -
14.1 Any3¢bntroversy or,ciaim.arising_out of,-or‘reiat{ﬁg:

to this Agreement or the breach thereof, inciudihg-disagééeméntgﬂ,{‘




. " between the Trustee and either or both partwes to this Agreement.
| -may be submltted to Arbitration at the time,. in the manner and
- upon the terms agreed upon by the part{es. »

14.2 Arbitration shall not be cqnswdered=the sole or.
'echuszve means of settiing controversqes which may arise under
'the terms ‘and. provisions of this Agreemént.‘nor shall arbitration‘

"belconswdered a cond]tion precedent to any aetion.in court of .
law or equity or nroteedings_before»ani governmentai“agencm ‘

" or regulatory body having jurisdiction thereof.

_SECTION 15 - DEFAULT _
©15.1 In the event of a default by either party'to this. .
. Agr_eement in the performance of any one or more of the prb-
.4visions hereof, the aggrieved party or parties shal],.in'
addition to the remedies specified in this Agreement, have
the right to use and employ all remedies avaiTab]e_through

courts of law and/or equity, governmentaltageneies'and/or

regulatory bort ction thereof.
. mw/:;:,/ m; Awwwwd; |
Cmew 15,3 Tab- 15
. SECTION 16 - wnxvee
16.1 :The failure of either party to insist in any one
" or more instences.upon striét performante"o? any‘of the pro-'
visions of this Agreement or to take advantage of any- of zts
r1ghts hereunder sha]] not be construed as a waiver of such.

brovis1ons or the reIinqu15hment of any such rights. but the

. ‘same shal'l continue and remain in Bk force and effect.



SECTION 17 - dOTICES
| 17;1 Any payment, written notite, demend or request
required-or permitted under th1s Agreement sha1} ‘be deemed
Prnnvrlv qlven to or served upon the rec1p1ent when posted _
_through the regular Un1ted States mail, properly addressed and
-aff'xed w1th postage as- fo11ows _ '
‘to City: p >‘Genera1 Manager
o . Municipal Power.anthjght
P.0. Box 8
Henderson, Kentucky 42420
to Big Rivers: . Manager '
Big Rivers RECC
P.0. Box 24
Henderson, Kentucky 42420
to the Trustee: aS'established by the. Bond Ordinance.
17.2 The des1gnat1on of the person to be not1f1ed or
the addresses of such persons, may be changed at any time upon> -

written notice to the other part1esr

PART IV
OTHER PROVISIONS

SECTION 18 - COMPLIANCE WITH BOND ORDINANCE _
(igi] This Agreement shall be subJect to the terms and

provisions of the Bond 0rd1nance C\ty and-Bzg Rivers agree

,they w111 not amend mod1fy or otherw1se alter th1s Agreement in

any manner that will impair or. adversely affect the securlty



’ - afforded by the pronsions of this Agreement to the ho1ders ,
of the Cxty 3 E1ectr1c Revenue Bonds. 1nc1ud1ng Station Two
.Bonds, for the payment of prxncxpal, interest and premwum. if
“any, thereon. so long as any of such Bonds are uutstand1ng and -
unnaﬁdg or until previsibn.is.irrevocably-made for the payment
tNerebfe_ o o ‘
TION 19 - MAINTENANCE oF RESERVES. o .
(Ei}) City covenants and agrees that during the term

f this Agreement, and any renewais or extensions thereof,
- ////'Tt~w111 continue to keep and ma1ntatn, in the manner provided
éilwgw the Bond Ordinance and the supnlemental ordinance providing

p or the Station Two Bonds. as operat1ng fac111t1es of its

BN

Stat1on Two, the Station Two 0. & M. Account the Stat1on Two

" R. & R. Account and the Stat1on Two fuel reserve, all as pro-
vided under the terms of thls Agreement and the part1es' Power
P]ant COnetr &Ep-n and. Ope:§twon Agreemegt of even date herewmth

@ ' RN K A by R UL s
SECTION 20 = CITY INCLUDES UTILITY COMMISSI ey X

20.1 It is recognized by the parties that the City

- operates, manages and'controls its electrtc‘utflity system through

' itS‘Cify of Nendereen Ut%?ity'Commission, appeinted‘purSUant' ‘
to KRS '96.530. AT references to City under the terms and
prov1swons of th1s Agreement shall 1nc1ude 1ts City of Henderson
Utl]lty Commass:on to the extent app11cab1e _

‘ 20 2 The part1es agree that a'H r1ghts and ob‘lxgatwns

of City under the terms and prov1s1ons of this Agreement sha11'

also constitute r1ghts and ob11gat1ons of the C1ty of Henderson



Utility Commission. By its execution of this Agreement the

City of Henderson Ut1]ity Commlsswon covenants and agrees

SR that 311 references to C1ty under the terms and provisions of

‘.

»Comm1ss1on. and that it sha11 be ob11gated under th1s Agreement ’

i"secnon zf’- TERM AND TERMINATION Tae Amend.a.u-}* xzz,é

;term»of this Agreement for two successive five-year terms pro- \

_ or191nai term of this Agreement, except as otherwise prov1ded in

" as soon as Big Rivers' alIocat1on of capacity from City's Stat1on

'SECTION 22\- AMENDMENTS

this Agreement sha11 include the City of Henderson Utility

accordingly.

az/l The term of th1s Agreement sha11 commence upon the l
executron hereof by C1ty and B1g Rivers and shall term1nate on J
October 31, 2003 unIess-otherwise terminated as hereinafter -
provided.

g%.z Big Rivers shall have the option of extending the [{/

vided that at least five years' advance»written notice of each
such'extension is given to City. Such extension or extensions

shall be upen the same terms and cond1t1ons app11cab1e to .the

Sect1on 6.6 hereof
2}’3 Notw1thstand1ng the prov1s1ons of Sect1ons 2l.1 and

21.2, th1s Agreement and any options here1n granted shall terminate

Two shall be zero.

&Z 1 No amendments of this Agreement shall be effective

unless reduced to writing and executed by all part1es hereto. .

el e
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--SECTION %} - SEVERABILITY

SECTION aﬁ’- APPROVAL

Zi 2 It is understood that Big Rivers may not agree to

. any. amendment. mod1f1cat1on or a]terat1on of this Agreement w1th-

out f1rst obtamnlng approval of the Adm1nistratnr nf the Rura1

_ETectr1f1cation Adm1nistration.

bl

‘e

ZZ 1 In the event that any part of thzs Agreement 1s

_‘dec1ared illega1 or no longer 1n force by reason of an order
‘1ssued by a court or regulatory body of competent Jurisd1ct1on,
a1l remaining por-wons of this Agreement which are not affected

by such order shall continue in full force and effect.

SECTION. 24 - ASSIGNMENT. g hmandmant #1140k C

2}’1 This Agreement sha]] be binding upon the parties
hereto, their respect)ve successors and assigns. Prevnded honj :
ever, that this Agreement shall not be assigned by either perty
(except forvenvassignmenteby Big Rivers to'the-United‘States

ef America) without the written consent of the other party.

gé 1 Thzs Agreement shall be subaect to the approval of
all local, state or federa1'regu1atory bodies havxng jurisdiction
therebf and‘ehaIIIbetbme e?fectﬁve on]y ‘upon- fhe execution thereef
by the part1es and approva1 by the Adm1n1strator of the Rural

EIectr1f1cat1on Adm1ntstrat10n

-24-
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SECTION i} - CONDITIONS PRECEDEHQ__’#_,_,,_—-—”"//

2% 1 Th15 Agreement in its entlrety is entered into.

subject to the fo11ow1ng express cond1t1ons precedent

(a) .That the parties shall enter 1nto and execute the

: Power Plant Construction and Operatwon Agreement the real estate jtfﬂ
' Purchase Sale Agreement and the J01nt Fac111t1es Agreement,

a]l of even date herew1th

(b) That the partzes sha]l be able to obta1n a11 ap- ;
provals and author1zatsons from public author1t1es and the Ad--
ministrator of the Rural Electrification Aqunnstration necessary
to enable them lawfully to enter into and carry out this Agreement.

(¢) That the City sha1] be able to 1ssue and sell its

- Station Two Bonds with rates of interest and. schedule of ma~

turities acceptab}eAtq City and Big Rivers, with a finai.maturity‘

of not less than thirty years from date -of issuance, in the
principal sum of.$76,000,000.00. | a
-2% 2 If all of the said condstions precedent do not

occur within one year from’ the date hereof, this Agreement shall

be void and all r1ghts hereunder sha]l termanate unless the.

parties agree in writing to extend the time for the happening

of said conditions precedent.

SECTION zY - AUTHORITY TO ExEcureﬁu '""+ub_

ZX 1 This Agreement is executed by the duIy author1zed

off1cers or representat1ves of the parties pursuant to authorxty
granted to each of them by the lawful action af the1r respect1ve o

offic1a1 commissions or boards



‘ " Executed at Henderson, Kentucky this - day of
| ’ 19 P .. |

CITY OF HENDERSON, KENTUCKY

 ATTEST: |
City Clerk ‘é&j

(City. Seal)

CITY OF HENDERSON UTILITY'COMMISSION

L e ﬁ{f%_
:. o ,  Touis Hatchett, Chifrman

ATTEST;

BIG RIVERS RURAL ELECTRIC
CO-OPERATIVE CORPORATION

NI R

bert Reild, Sr., President

ATTEST:

;§~363 cﬁ£¢4u£2;o¢a/

W1lson, Secretary

'jfl‘h41s- 1nstrume.n_.t prepared by.

" 'Of WEST MARKWELL & BRYANT
e Suite 320 - Imperial Buﬂd‘lng
s w0110 Third Street L
" .'i’- Hendersom, Kentucky 42420 -
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Amendment #1

POMER SALES CONTRACT
‘ BETWEEN
- CITY OF HENDERSON, KENTUCKY
AND |
BIG RIVERS RURAL ELECTRIC CO-OPERATIVE CORPORATION



POWER SALES CONTRACT

Amendment #1

The Power Sales Contract entered into as bf August 1, 1970 by
and between the City of Henderson, Kentucky ahd‘Big.Rivers<Rura1
Electric Co-operative Corporation is hereby amended in the follow-
ing particulars: | |
1. Section 2.2 is amended so as when amended the same shall read
as follows: | |
2.2- Station Two: City's proposed 350—megawatt>-.
generating station and all auxiliary facilities,
joint use faci11tiés (provided by City) :and other
re]ated-facilities to be constructed at a site on
Green River in Henderson County, Kenfucky (thchf’
'shall not include the City Transmissfon'and Tfans-
formation Facilities as herein defined).
2. Section 2.6 is amended so as when amended the same shall read
as follows:
2.6 'Cont?act Year: -With respect to the»first
contract yegr,‘the>period from Date of Commercial
Operation or June 30, 1974, whichever shall first
occur, to and including the next succeeding
December‘31, and thefeafter, the successive twelve=~ .

month periods beginning January 1 and ending



December 31; provided that in the event that City'
shall exercise its right under the Bond Ordinance to
change from a calendar year accounting beriod, as
shall be specified in a Supplemental Ordinance
adopted in accordance with the Bond Ordinance; the
term Contract Year as used herein shall thereupon
refer to the same period as such new fiscaT yea}
accounting period with such changes 1n}th§ accouriting
and budgeting procedures, including the adoption of

a new Annual Budget hereunder, as shall be neCESSary-:A
or appropriate to effect such change in the §ontract

Year.

3. Section 3.6 is amended so as when amended the same shall read

as fo116ws:

3.6 The Total Capacity of Station Two as réferredvto
herein shall be the average of the total continous net

sendout capability of all generating units in Station Two

-2s determined by semi-annual tests, made in the months

of August and January, of at least twenty-four hours'
duration under actual load carrying condition, when'
the equipment is operated at rated pressure and

temperature with all auxiliary equipment in service,.

and at a power factor of approximately ninety per cent



(90%). The measurement will be made at the 161 KV
metering points of the Station Two Switchyard.
4. SECTION 21 - TERM AND TERMINATION, and subsections 21.1,
21.2, and 21.3 are renumberéd so as to be& SECTION 22 - TERM AND
TERMINATION and subsections 22.1, 22.2 and 22.3. A new Section
21 with subsections 21.1, 21.2 and 21.3 is added to read as
fo?]bws: o
SECTION 21 - HENDERSON-DAVIESS AND CITY ELECTRIC SYSTEMS
21.1 The parties mutually agree that the‘Hénderson-‘
Daviess System and the City Electric System, as de-
scribed in the City's Revised Request for Ruling,
dated December 1970 and filed with the Inte?na]
Revenue Service (a copy of which4has_beenlde1ivered,v:~"
to Big Rivers), will be operated in the manner
.prescr%bed in said Revised Request for Ruling, so
as to preclude any distribution of any of the generating
capacity of said Henderson-Daviess Sygtem‘and said City
Electric System outside the area of Henderson and
Daviess Counties except as described in said Revised: ..
Request for Ruling.
21.2 It is understood by the parties, however,
that the requirement of Section 21.1 hereof will no

longer be effective in the event and to the extent that



any change in the applicable stafufe; regulétions o;

rulings of the Internal Revenue Service }hou1d occur

pursuant to which interest on the Bonds wouid rémaip

exempt from federal income taxation in the absence

of compliance with such requirement.

21.3 Big Rivers covenants and agrees to save harmless

and indemnify City for any 1ossAor‘da@agevwhatscever

arising out of Big Rivers' violations, if any, of the

provisions of Section 21 of this contract.
5. SECTION 22 - AMENDMENTS and its subsections 22.1 and 22.72
are renumbered so as to be SECTION 23 -'AMENDMENTS and subsec- -
tions 23.1 and 23.2.
6. SECTION 23 - SEVERABILITY and its subsection 23.1 are re-
numbered so as to be SECTION 24 - SEVERABILITY and subsectipn 24.1.
;7. SECTION 24 - ASSIGNMENT and its subsection 24.1 are re-
numbered so 2s to be SECTION 25 - ASSIGNMENT and subsection 25.1.
'8.. SECTION 25 - APPROVAL and its subsection 25.1 are renumbered
so as to be SECTION 26 - APPROVAL and subsection 26.1.
S. ‘SECTION 26 - CONDITIONS PRECEDENT and its subsections 26.]
and 26.2 are renumbered so as to be SECTION 27 - CONDITIONS PRE- . -
CEDENT and subsections 27.1 and 27.2. -
‘ 10. SECTION 27 - AUTHORITY TO EXECUTE and its Subsection-27,1
are renumbered so as to be SECTION 28 - AUTHORITY TO EXECUTE-

‘and subsection 28.1.



A1l provisions of the parties' Power Sales Contract of Augﬁst
27, 1970 not herein amended shall remain in full force and

effect as origina]ly‘adopted.

., Executed at Henderson, Kentucky this Zé@é day of
M , 1971. ) -

CITY OF HENDERSON, KENTUCKY

BYM)
1111am L. Newman, Mayor

O ATTEST: |
Y e

; (ot
City Clerk // i

(Citvaea])

CITY OF HENDERSON UTILITY COMMISSION

BYM:‘/‘/‘“;U“/

Touds Hatchefﬁ, Chairman

ATTEST:

ecretar



BIG RIVERS RURAL ELECTRIC
CO-OPERATIVE CORPORATION

BY %,4,,/// /ZZ&Q/ eZz .'

Robert Rejd, Sr., President

ATTEST:

D. B. Wilson, Secretary

!

This instrument prepared by:

Suite 380 - Impnr1a1 Bu11d1ng
110 Third Street
Henderson, ‘Kentucky 42420
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EXCERPT FROM THE MINUTES OF SPECIAL MEETING OF BOARD OF DIRECTORS
OF BIG RIVERS RURAL ELECTRIC COOPERATIVE CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
FEBRUARY 26, 1971 )

Upon motion of D, B. Wilson seconded by Robert D, Green it was moved
that Amendment #1 to Power Sales Contract between the City of Henderson
and Big Rivers and Amendment #l1 to the Power Plant Construction and
Operation Agreement between the City of Henderson and Big Rivers be
approved. Motion carried. :

I, Robert D, Green, Vice President
of the Board of Directors of Big
Rivers Rural Electric Cooperative
Corporation hereby certify that the .
above is a true and correct excerpt
from the minutes of special meeting
of said corporation held on February
26, 1971,

bl G

obert D. Green, Vice President

ik kel N
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POWER SALES CONTRACT

Amendment #2

The Power Sales Contract entered into as of ALugust 1,
1970, as amended by Amendment #1 enfered into aslgf March 2,
1971 ("Power Sales Contract"), by and between th; City of
Henderson, Kentucky and Big Rivers Rural Electric Co-Operative
Corporation is hereby further amended ip the following par%
ticulars:
1. Section 2.9 is amended to read as follows:
"2.9. Station Two Bond§ (the Bonds): The Electric
Light and Power Revenuelﬁonds authorized, sold and issued
by City pursuant to the Bond Ordinance, to provide for
' the costs of acquisition, construction and start-up of
City's Station Two and shall mean and include: (i) the
Electric Light and Power Revenue Refunding Bonds, Sta-
tion Two Series dated March 1, 1973, authorized under‘
the Bond Ordinance to refund the Electric Light and
Power Revenue Bonds, Station Two Series dated March l,:
1971, issued under the Bond Ordinancé; (11) additionai-
bonds, if any, authorized and issued under the Bond
Ordinance to provide for such costs of Sfation Two in
excess of original estimates; and (iii) subject to thé
written approval of Big Rivers, additional bonds, if any,

authorized and issued under the Bond Ordinance to finance




any Additional Project (as defined in the Bond Ordinance
for Station Two."

2. Section 21.2 is amended to read as follows:

"21.2. It is understood by the parties, however,

that the requirement of Section 21.1 ‘hereof will no
longer be effective in the event and to the extent that
any change in the applicable statute, reguiations or
rulings of the Internal Revenue Service should occur
pursuant to which interest on the Bonds, including the
Electric Light and Power Revenue Refunding Bonds, Sta-
tion Two Series dated March 1, 1973 and‘the»Electric
Light énd Power Revenue Bonds, Station Two Series
dated March 1, 1971, i1ssued under the Eond Ordinance,
would remain exempt from federal income taxation in the
absence of compliznce with such-requirement."'

3. The parties to this Amendment #2 herebdy agree-
thaﬁ all references to the Power Sales Contract in the Power
Plant Construction and Operation Agreement dated August 1,
1970, aé amended, and thé Joint Facilities Agreement dated
August 1, 1970, both by and between the parties hereto,
shall be deemed to include and refer to the Power Sales
Contract, as amended by this Amendment #2.

L. A1 provisions of the Power Sales Contract
shall remain in full force and effect, except as amended by

this Amendment #2.



5. This Amendment #2 to the Power Sales Contract
shall take effect upon the issuance of the Electric Light
and Power Revenue Refunding Bonds, Station Two Series dated
March 1, 1973 in accordance with the terms of the Bond |
Ordinance, ahd the payment and discharse of the lien of the
Electriec Light and Power Revenue Bonds, Statién‘Two Series
dated March 1, 1971 in accordance with the provisions of
Article XII of the Bond Ordinance.

Executed at Henderson, Kentucky this day of

March » 1973.

CITY OF HENDERSON, KENTUCEY

By /’ 2 )z.)

ATTEST: anOr

City Cler%//
CITY OF HENDERSON UTILITY COMMISSION

[cﬁx _stALJ | j/ W

Chalrman

ATTEST:




BIG RIVERS RURAL ELECTRIC CO-OPERATIVE
CORPORATION

By W /@

s, President

ATTEST:

ot f s

This instrument prepared by:

L¢444ZF€-L¢h££\quﬁ€
N




