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3 *T‘WHEREAS the part1es own and operate e1ectr1c generatwng

mg_fac11,t1es, here1nafter described whzch ut111ze stepup power

service to their respective consumers, and .

wHEREAS it is the des1re of the part1es to jointly

acquire, own and utilize a spare ]61 KV stepup power transformer

‘so as to provide for the cnntxngency of transformer fa11ure in

- their respect1ve eIectr1c fac1]1t1es. and to def1ne here1n

¢ e .

' .and ut111zat1on shall occur.. ;ﬁf

“NOW THEREFORE, in consideration of the premises and of
the mutua1 covenants and agreements herein made, 1t is hereby |
st1pu1ated. covenanted and agreed as follows: ' _-’A"'. .

1. Generating Fac111t1es:d The e1ectric"§enerating

facilities to which this agreement shall apply are as follows:

?vgtransformers as?necessary-components in the supp1y1ng of electrie_

"the terms and provislons under wh1ch sa:h acqu1setinn, ownersh1p



a. City's Stafion Two electric generating

plant in Henderson County, Kentucky. Units

1 and 2. L

b. Big Rivérs' Coleman Station, Hancock o

County, Kentucky, Units 1, 2 and 3. . '

€. Such additional ggnera%jng facilities as '

efther of the parties may H;réafter.acquire.

2. Acquisition of Spare'Transformer. The parties"
shall joint1y acquire, through competitive b1dd1ng procedures
as required of City by law, one 175-196 MVA, 17,500 volts
(Delta) primary to 161,000 volts (Grounded Wye) secondary
standby generator stepup transformer and accessories (herein-
after referred to as "spare transformer”) and services and
materials in connection therewith, an as specified by
Burns and McDonnell Engineering Company of Kaﬁsas City.'
Missouri (Engineers), copy of which specification is attached
herewith and made a part hereof; one, new or used depressed
cen;er rail car suitable for rail transportation of the spare
transformer between the parties' electric generating stations,
in accordance with the Engineers' specifications attached hereﬁfth
as a part hereof; and all other accessories, materials, Iabors‘
and/or services feasonabiy required to complete all facilities
necessary for the parties' joint ownership, storage and use
of the spare transformer which i1s the subject qf this agreement,

all of which shall be performed in accordance with the specifications



attached herewith and such other plans and/or spe€ifications

as shall be mutually agreed upon by the partfes. ,

’

3. Ownership and Costs of Acquisition: The costs’

~of acquisition of the spare transformer. ra11 car, materials, -

lebor and services defined in parugraph 2 hereof shall be
paid by the parties as fol]ows
, 7 City - Forty Per Cent (40%)
Big Rivers - Sixty Per Cent (60%)
and the ownership thereof shall be vested 16 the parties in

the same proportions as hereinabove stated.

4; Maintenance and Storage; Costs: The spare
transformer and rail car to be acquired by the parties pQrsuaﬁt
to this agreement sha11 be stored, from time to time, at_eithér
City's Station Two or Big Rivers' Coleman Plant. " The
party having such storage shall provide all materials and/or
services required to properly maintain the standby transformer
and rail car in gqod repair and working-condition, and to protect

the same from damage and deterioration. The reasonable costs-

. of such storage, maintenance and protection shall be borne

by the parties in the:same ratio as their respective interests
of ownership therein. The methods of maintenance and storage

shall be as recommended by the Engineers. Costs of maintenance

.during use of the spare transformer shall be borne in accordance

-



- with the provisions of paragraphAG hereof.

' 5. Right to Use; Priority: Each of the parties ;ﬂa1f
have the right to use the spare transformer during the_continuqncé'i
of apy.mﬁknténanée or émergency outage d? ajgeneratqr stepup
: trapsfdfmer of its éeneratiﬁg faéi]ities_és.Qefjned‘in.
| ba;agrap; 1,»providéd that the party using such spare transf;l7:;57ﬁ
former shall make diligent effort to ﬁeturn the same to storage
as soon as practicable. Priority for the use of the spare
transformer shall go to the party first experiencing a trans-
former outage; During periods of transformer‘outaqes
on both of the parties' generating facilities, the parties”shaIT"
share the capacity of the spare transformer in proportion to
their interests in ownership'thereof as detTined in paragraph 3.

6. Costs of Use: The party'using the spare transformer
in the operation of its generating facilities shall pay all
costs incurred in removing Trom storage, transporting, readying
for operation, installation, use, maintenance during use, and
return to storage in as good condition of maintenance &nd répair
as when taken, reasonable wear excepted, and upon the dis-
continuance of use thereof shall return the same to storage .

If the parties jointly share'the capacify of the spare transformer



they sh: ™" jointly pay thq costs defined in this paragraph
in proportion to the megawatf days of capacity used by each

party, from the date of énergizatibn,to the date of de-engeri;

- ‘zation of the spare transformer.

7. Costs of Major Repair; - In the event of the
failure of the spare transformer or major damage thereto during

the use thereof by either party, the_cosié 6f restoring the

"' spare gransformer to useful condition and reasonzble state of’

repair -shall be borne by the parties as follows:

a. To the extent that such damage is caused by

the negligence of a party in its use theraof, by

such party.

b.‘ To the extent not the result of any such

negligence, by the parties in proportion to

their interests in ownérship thereof.

8. Use by Others or for other Purposes: By mutuai
cznsent of the parties the spare transformer may be used bj others
or may be used by fhe parties for purposes other than as a
generator stepup transformer under such terms and conditions, and
for such period of time as the parties may agree. All money or
-other consideration received from others forwthe use thereof
shé11 be first applied to the payment of costs incurfed in providing
such use to others, any restoration costs and costs of returning
to storage, with any remaining congiderations to be credited to
the parties in proportion to theair respective interecsts of.
ownership as provided in paragrapn 3.

9. Insurance: Each of the parties snziil cbiain

Iy




',enddrsements of their respective power plant casualty insurance -

5ol%cies so as to provide firé. extended coverage and vanda1ism,

"broad form, insurance coverage of the spare transformer, rai)

) car ahdfre]ated facilities during suéhttimé as the same may be

-

located at the parties’ generating .statiohs,--respectively,
with IossApayabie clause for'the benefit of the other party .
in proportion to its 1nterest“1n-ounershﬂp5as;pnovided in '
paragraph 3. Costs of such insurance 'shall be paid by the
parties in proportion to their respective interests in ownership.
Cost of {insurance shall be the 1ncreasé. if any, in insurance
premiums of each parties' generéting facilities by reason of
the addition of the spare transformer, rail car an& re]qteq'
facilities to the parties’ insurance poli¢ies.

10. Accounting Records: Each party will keep and’

maintain complete and accurate books, records and accounts of

‘its storage, maintenance and use of the spare trinsformer. rail

car and related facilities, all 5n accordance with rules and
regulations prescribed by any governmenta1‘agency having-
jurisdiction thereof, and in accordance with the uniform
system of accounts prescribed by the Federal Power Commission.
A1l such records shall be available fof 1n§pection by the
other party and its representatives at all reasonable times and

places.
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1. Billing and Payments: On or before.the twentieth

~day of each calendar month of the contract term the parties 1

will present to each other statements of payments due covering’

the stofégé. maintenance and/or ﬁﬁe of'the'spgre transTtormer,

rail car and related fa;i]i;ies‘for'the mdnth?y biiling perjod .
just ended, such statement showing in.detaTT.fhe costs and .

charges included therein, with proper vouchers substantiating

'such chargas. Monthly payments by the partias shall 52 cue

and payable curvrently, for each monthly billing perioccd on or
before the thirtieth day of such month. Payments :siz.. ce de=:§§
complate upon the posting thereof in the reguiar unital States |
Mail, properly addressed and affixed with gostage. Tic ;arﬁies-‘
shall have the right to off-set such accounts payanle egainst
accounts receivable.

' 12. Construction and Operating Standards: Ta2 spare
transformer and related facilities wnich are the subjact of
this Agreement shall be constructad, operated and m?intafned in
accordance with standards and specitications equalmto those
provided by the Nationali Electric Satety Code of the tUnitad
States Bureau of Standards, and as required by any regulatory

authority having jurisdiction thareof..
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shall permit the duly authorized reoresentatives and ampidyaes
‘0T the other party Fo enter upon its‘pramises.fo; The purpose
oF7 inspédting. tasting, nepairing,_rénéwing‘ot el
o}'aIJ of ‘the facilities and equipment which are the sudject

of this Agreemenf, or for the purposa ¢7T pertorming any oTasEr e
work necessary in order to carry out the provisions of tiais
Agreement. Each party shall be responsible Tor tha savaty

of its own representatives and employees wnen on the premisas

of the other pursuant to the right of zccess granted in this
Agreement, and shall hold harmless and indemnify tha party
granting access from zny loss or damage whatsoever by reason

of any injury, including death, of such represantatives

and/or employees, unless the same 5ha11 pe dua to tTia2 nagligence
or willful misconduct.of the party granting such cccess or its
authorized agents or employees. .

14. Relationship of the Parties: cxcapt as otrerwise
specifically provided herein, the tarms of this Agreemant snall
not be construed as an agreemant tor partnership, joint‘vent:re,
association or other relationship whereby either party shaii oe

responsible for the obligations and/or liabilities of the cther

(3




party hereto. Except as otherwisé specificaily proviced herain, -

neither party to this Agreement shall, 5y reason o7V the Prsvisions

(@]

hereof, be deemed a principal, agaﬁt, sub-contractor cr emsioyee

of the other party hereto, nor shkzll either jarty to tdis Afrze-
ment have the authority'to-bind the other party to this Agraa-- -
‘ment to afy contract or any other obligation, without specific -’

written authofity‘therefore.

15. Uncontrollable Forcas: Neither 2arty nara2to shail
52 considered in defTault or breach with respect to cny ¢diigztian
under this Agreement if prevented Trom Tul<sillin
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by reason of an Uncontrollabie Forca. Any party urecie to
fulfill any obligation by raason of Uncontrollzble Forces s%g?]
exercise due diligence to remove such disability as soon as
reasonably possible. The term "Uncontrollable Force" siaali
mean any force which is not within the controi of any garty

to this Agreement, and which by exercisa 07V cug Jiiigance znd
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foresight could not reasonadiy have
but not limited to; an act of God, Tire, fiood, gavriniuaxe,
explosion, strike, sabotagz, an acs 07 tha pu5:ic enzany,

civil or military authority, inciuding court orders, iajunctions,
and ordaers of government agencies naving propar jtris:icticn{
insurrection or riot, an act of the e?ements,,faiTur; of

-
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aquipment, or inability to obtein or shi» mizte
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of, or re]atxﬁg to this Agreement cr tha breach taor:s

the effect of similar causes on suppliers or carrs

ers.,

16. Arbitration: Any coniroversy or cizia irisiag cus
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submitted to Arbitration at tha
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the terms agreed upon by the part1as. AP

R

ée';onsidered the sole or’ exc]us:ve means CF settiing con-
troversia; whicn may arise under the tefms gnd Dprovisions o%
this Agreement, nor shall Arbitztion be considered &z condizian
precedent to any action in court o7 law or equiiy or sroceecing
before any governmental agency or regulatory body having
Jurisdiction thereof.

17. Default: 1In the event of a cetzult :y.ei:her'
party in the performance of any one or more of the ;:avisicné‘
of this Agreement.'the agrieved party shaitl, . adciticn’ss

the remedies specified in this Agreement, ave tha rigat
!

)]

to use and employ all rights ind rezzcies eaveilabdle through

courts of law and/or equity, govarnaentel agencies eac/or
regulatory bodies having jurisdiction thereor.

18. MWaiver: The Tzilurez o
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in any one or more iaistances upon sirict performance ¢
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of tne provisions o7V this Adreement or to taka advantege oF
any o7 its rights hereunder snall no: be construecd as z waiver

uishmant of zny suen

Ny

of any such provisions or the ra2lia
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rights, but the same snhall continue and romain In'7200 Jor

and eftvect.

19. Notices: Any seyment, writion ngliol, Lumial or
request required or Permittad uscar this Agreemeznt cadll Lo

deered properly g‘ven to or se*vec tzoen the Facipient when

posted through the regu]ar United States ma }. prdpar1y accrassad,

and affixed with postage as tollows:

to City: Generzl Managar, Municipal Power
& Lignt

P. 0. Sox &

denderscn, Xentucky 224290
to Big RiVérs: Manager, B8ig Ri vers XICC

?. 0. Box 24

fenderson, X
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The dasignation of the person to be notifizd, or tie addr 2
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of Such persons, may be changed at any time uzon
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to the other parties.
20. Compliance With CGovermental xeguTa:ians. City
and Big Rivers will, at all times, Tzitatuily ObEJ ind comply -

with existing and Tuture Taws, ru

&s &and ragulationes o

-
wa .
-

0.
114

e

]

state or local govermente

.

dodies izwiully &ifecting the opaerziions
and activities whicn are the subject of th

is Agrecment.

21, Term and Termination: he term of this Agrzamen:

-

N




.shall -commence upon the exacution

‘and shall terminate cn October

agreement of the parties.

dispose of its interest in the s
related facilities which are
the szme has been offerad

and such other party has tTailed,

22,

i¥ such sale or disposition

ment,

ot

w

thereafter be made by tae seiling party witnou

same to the

other party
assignment ¢

-T2-

hereof by City &nd Big Rivers
31, a0 the yaar Two Tasusand
and Three (2003) unless otharwise terminated oy mutudl
Sale . Or Other Disgosition - of Facitities: Ciuvead
-}$fgrRivehs'mutually.égkéé that neither will s:17 or oiizruisa
para transvovaer, reii Cir Eﬁél
thé sudjact o7 tihis Agreement Ln.oss
TO tha othar narty hereld o owriting,
TOor a2 sericd Yo ¢ Satas,
after receint o7 suca oifer to accapi seme and .o, o.o jurcaise
price or other agreed Eonsideration thereTor., AVler sulh ik
months pariod, or upon-written refuszl c7 saie oiTer, whic;evef
first occurs, the selling party may procezd ©To niid $.li sase
or other disposition to‘others'not & party o this Asrezment
upon at least equal terms or conciticns. Provided howszver, that
To0 otaiErs, no0v & party to inhis Agree-
shall not have occurred within the six months pari&d
immediately 7ollowing the terminetion of the oiher parties
to accept said oiTar, N0 sSucCs sale or otfner disposition



*

by either party to others no:i & =orty % this Aorezmint oo
be' made subject to 21l of tha wicoms, oohi noiloc, ToonIos
conditions of this Agreement, ¢ <% tina’tt Lz o conuiotea

stch sale or othar, disposition thatlth? ;:r:h&é:r a?.a:qbirar
;heredf éssume 511 of-the coiigcetiions cflthe'tiszosiag vty
hédef the :térms of th{s:Aéréement.
paraéraph'ZZ pertaining to City's szle er cther dispositis
shall be sﬁbjéct to 211 laws gpplicetla taereto.

23. Amendmants: No zmencaents ©7 this Agrezemant
shail be effective unless raduced to writing and exescuted
parties hereto. It is uncderstood thai S5ig Rivers mey no:
. - to any amencment, modification or a‘terat‘lon.or‘ this ACres

without firsi obtaining approval of the Administratcr of 2

Rural Electritication Administraticn.

24, Severability: In the event thet any zart &7

tnis Agreement is.cdecliared iilegzl or no longar in Jorce D

reason of an order issuad by a ccuri or reguliacory soiy ¢F

competent jurisdiction, ail ramaining 2¢
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This Agreement shail ba binding
the pertiecs hereto, their vespective 3uccassors anc ossicn
Proviced nowever, thet This AZvzemInt fhitt osot se zssionz

mman'.|
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either party (except for an zssicamant 5y 313 Rivers to =

United States o7 Amarica, an assignment S

pursuznt tc its Zlectric Light zad Jower Rzvonte Zone orcd

of August 27, 1570, as amencac, or i ossignmant S &ither jarty

to afsutcessor in interest in. connacticn with en eacsignme

transter of ihe ganerating Teciiities =0 which this agrze

applies) without the writfen congent cf the.otheé zriy.

26. Approval:
anproval of all locaid, stzte cr Taiaeral rzgu
heving jurisdiction theract and shail bacoma eviactive oo
upon the execution thereof by the szrties énd approve: SY
Administrator o7 the Rurai Electrification Acainistreticn

27. Station Two Agreaments: It is mutuaily &g
that the spare transvormer, rail car and re
wnich are the subject ot this Agreamant ©o the exient o7
City's rights, ocbligations and cwnership tharein, z.28i1 D
considered a vacility of City's Station
Generating Station, Units One arnc Tw0, &nd 2s suc. o2
subject to the Zrovisions o7 thae zzriics' Powar 7
end Operzticn Agreement Power S:ies Contract and doint
Faciiities Agreemant dated August 27, 970, as emencec, =

tne preovisicns of the City o7 Hendersen Ziectiric Light zn

Power acvenue Bond Ordinance o7 Aucust 27, 1970, &s amanc
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secbnd;fy at a capatity of 90/100.8 MVA by changihg internaT‘_
terminal board éonnections (as outlined in specifications
prepared by the Engineers and zttached harewith) <thern Big
Ribers,may employ the use of the spare transformer and -
accessoéiés at i1ts Reid.Station; Hendérson County, Kentucky,
undef the same terms and conditions as héreinabove provided..
In the event of such e]ectioﬁs, Big Rfvers sﬁéll hay all
costs of acquisition of the spare transformer and relatad
faciﬁitieé in excess of those costs whiéh would have Been
incurred by the parfies in the event that such elections nhad
rot beén made by Bié Rivers.-
29, Authority to Executa: This Agreement is
executed by the duly authorized officers or represenuatavés
of the parties pursuant to authority granted to esach o7 them
by the lawful action of their respective official commissions
‘or ‘boards. |
EXECUTED at Henderson, Kentucky, this _ //g/ day

of (/~)“g; » 1972,
5 7

CITY OF HENDERSON UTILITY COMMISSION _
CITY OF HENDERSON, KENTUCKY

R A,

'Louis Hatchett, Chafrman

ATTEST:
/7‘:;i/1ﬂé?'7z? é§22g9441/¢vL,/////

Joretary



BIG RIVERS RURAL ELECTRIC
COOPERATIVE EORPORATION

@Eert D.

Eréeﬁ,‘;resfdent
| ATTEST: - ' '

‘iexalf BrooLs. Secretary

4

This Instrument Prepared by

0f WEST BRYANT & TERNES

" Attorneys at Law .
Suite 380 -~ Imperial Building
110 Third Street

Henderson, Kentucky 42420
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‘ EXCERPT FROM THE MINUTES OF REGULAR MEETING OF BOARD OF DIRECTORS
. OF BIG RIVERS RURAL ELECTRIC COOPERATIVE CORPORATION
HELD IN HENDERSON, KENTUCKY, ON
JULY 14, 1972

- Upon the motion of D. B, Wilson, seconded by Texal Brooks, it was moved
that spare transformer agreement between the Henderson MPSL and Big '
Rivers be approved. Motion carried unanimously.

I. Robert D, Green, President

of the Board of Directors of 3ig
Rivers Rural Electric Cooperative
Corporation hereby certify that the
above is a true and correct excerpt
from the minutes of Regular Meetin

_ of said corporation held on
. July 14, 1972.
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